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BEFORE THE
I LLINO S COMVERCE COW SSI ON

I LLINO S BELL TELEPHONE COVPANY ) DOCKET NO

) 00-0393
Proposed i npl enment ati on of Hi gh )
Frequency Portion of Loop (HFPL)/ )
Li ne Sharing Service. )
Springfield, Illinois

July 18, 2001
Met, pursuant to notice, at 9:00 A M
BEFORE:
MR, DONALD L. WOODS, Administrative Law Judge
APPEARANCES:

MR CHRISTIAN F. BINNI G
MR THECDORE A. LI VI NGSTON
MR J. TYSON COVEY

Mayer, Brown & Pl att

190 South La Salle Street
Chicago, Illinois 60603

(Appearing on behalf of Ameritech
[1linois)

M5. NANCY J. HERTEL

225 West Randol ph

Suite 25D

Chicago, Illinois 60606

(Appearing on behalf of Ameritech
[11inois)

SULLI VAN REPORTI NG COVPANY, by
Cheryl A. Davis, Reporter, #084-001662
Carla J. Boehl, Reporter, #084-002710



10

11

12

13

14

15

16

17

18

19

20

21

22

419

APPEARANCES: (Cont " d)

MR STEPHEN P. BOVEN

MS. ANl TA TAFF-RI CE

Bl unenfel d & Cohen

4 Enbar cadero Center

Suite 1170

San Francisco, California 94111

(Appearing on behal f of Rhythns Links,
Inc.)

M5. JOHN DUNN

222 st Adans

Sui te 1500

Chicago, Illinois 60606

(Appearing on behal f of AT&T
Conmuni cations of Illinois, Inc.)

MS5. FELI G A FRANCO- FEI NBERG
227 \West Monroe

20t h Fl oor

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cat i ons Conpany)

MR MATTHEW L. HARVEY

MR SEAN R BRADY

160 North La Salle Street
Suite C-800

Chicago, Illinois 60601

(Appearing on behalf of the Staff of the
[1linois Comerce Conmm ssion)
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MS. RENDI L. MANN- STADT

H nshaw & Cul bert son

400 South Ninth Street

Suite 200

Springfield, Illinois 62701

(Appearing on behalf of Alcatel USA
Inc.)

MR THECDORE F. SHI ELLS
Gardere Wnne Sewel | LLP
3000 Thanksgi vi ng Tower
1601 El m Street

Dal | as, Texas 75201-4761

(Appearing on behalf of Alcatel USA
Inc.)

MR KENNETH A. SCHI FMAN
8140 Ward Par kway
Kansas City, Mssouri 64114

(Appearing on behal f of Sprint
Conmuni cati ons Conpany L.P.)

MR DARRELL TOMNSLEY

205 North M chi gan Avenue
11th Fl oor

Chicago, Illinois 60601

(Appearing on behal f of Wrl dCom
I ncor por at ed)
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W TNESSES DI RECT CROSS REDI RECT RECROSS
ROSS K. | RELAND

By M. Schifman 444

By Ms. Feinberg 511

By M. Dunn 535

By Judge Wods 570

By M. Binnig 580

By M. Bowen 582
DR ROBERT W CRANDALL

By M. Livingston 591

By M. Schifman 593

By M. Harvey 616

By Judge Wods 626
DR N EL RANSOM

By Ms. Mann-Stadt 632 818

By M. Bowen 635 830

By M. Schifman 815
EXH BI TS MARKED ADM TTED
Rhyt hnms Irel and Reh. Cross 3P 429
Sprint Ireland Reh. Cross 1 479 510
Sprint Ireland Reh. Cross 2 481 510
Sprint Ireland Reh. Cross 3 & 4 495 510
AT&T Ireland Reh. Cross 1 558
Ameritech Exhibit 2.0 591 593
Sprint Reh. Crandall Cross 1.0 597 631
Anmeritech Ransom Reh. 3.0 632 6 35
Aneritech Ransom Reh. 3.1 634 635
Rhyt hns Reh. Ransom Cross 1 740 836
Rhyt hns Reh. Ransom Cross 2 746 836
Rhyt hns Reh. Ransom Cross 3 751 836
Rhyt hns Reh. Ransom Cross 4 756 836
Rhyt hnms Reh. Ransom Cross 5 760 836
Rhyt hnms Reh. Ransom Cross 6 762 836
Rhyt hms Reh. Ransom Cross 7P 780 836
Rhyt hms Reh. Ransom Cross 8P 793 836
Rhyt hms Reh. Ransom Cross 9P 796 836
Rhyt hns Reh. Ransom Cross 10P 798 836
Rhyt hns Reh. Ransom Cross 11P 800 836
Rhyt hms Reh. Ransom Cross 12P 804 836
Rhyt hns Reh. Ransom Cross 13P 809 836
Rhyt hns Reh. Ransom Cross 14P 810 836
Rhyt hns Reh. Ransom Cross 15P 813 836
Rhyt hms Reh. Ransom Cross 16P 813 836
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PROCEEDI NGS
JUDGE WOODS: At this time we'll call for
heari ng Docket 00-0393 on Rehearing, Illinois Bel
Tel ephone Conpany, the proposed inplenentation of
hi gh frequency portion of the |oop/line sharing
servi ce.

Thi s cause cones on for hearing July 18,
2001, before Donald L. Wods, a duly appointed
Adm ni strative Law Judge, appointed by the Illinois
Conmer ce Conmi ssion. The cause was set today for
evi denti ary hearings.

I think everybody is here who was here
yesterday, right? There's no new appearances?
Ckay. 1'd just instruct the Court Reporter to
basi cal |y show t he appearances of all the parties
that appeared yesterday rather than taking them on
the record today.

(Wher eupon the appear ances

fromJuly 17, 2001, were

i ncorporated as follows:)
MR. BINNIG Theodore A. Livingston, Christian

F. Binnig, and J. Tyson Covey of the law firm of
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Mayer, Brown & Platt, 190 South La Salle Street,
Chicago, Illinois 60603, appearing on behal f of
Aneritech Illinois.

V5. HERTEL: Appearing on behal f of Ameritech
[Ilinois, Nancy J. Hertel, H-E-R- T-E-L, 225 West
Randol ph, 25D, Chi cago, 60606.

M5. FRANCO- FEI NBERG  On behal f of Covad
Conmuni cat i ons Conpany, Felicia Franco - Fei nberg,
227 \West Monroe, 20th Floor, Chicago, Illinois
60606.

MR, SCH FMAN:  On behal f of Sprint
Communi cations, L.P., Ken Schifman, 8140 Vard
Par kway, Kansas City, M ssouri 64114.

MR. BONEN: Appearing for Rhythms Links, Inc.
St ephen P. Bowen and Anita Taff -Ri ce, Blunenfeld &
Cohen, 4 Enbarcadero Center, Suite 1170, San
Franci sco, 94111

MR. TOANSLEY: Appearing on behal f of
Wor|l dCom I ncorporated, Darrell Townsley, 205 North
M chi gan Avenue, 11th Floor, Chicago, Illinois
60601.

MR DUNN: On behal f of AT&T Conmuni cati ons of
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[Ilinois, Inc., John Dunn, 222 West Adans, Suite
1500, Chicago, Illinois 60606.

V5. MANN- STADT: On behal f of Al catel USA,
Inc., Rendi Mann-Stadt of the firm H nshaw &

Cul bertson, 400 South 9th Street, Springfiel d
62701.

MR SHI ELLS: And on behalf of Alcatel USA,
Inc., Theodore F. Shiells, Gardere, Wnne & Sewel |,
1601 El m Street, Dallas, Texas 75201.

MR HARVEY: For the Staff of the Illinois
Conmrer ce Conmi ssion, Matthew L. Harvey and Sean R
Brady, 160 North La Salle Street, Suite C-800,
Chicago, Illinois 60601-3104.

JUDGE WOODS: We do have | believe one or two
pending matters. The first involves a Mdtion to
Quash Subpoena that was di scussed yesterday. M
recollection is that | withheld ruling on the
notion as it pertains to request nunber 1 which
concerned manufacturing facilities that manufacture
Al catel LiteSpan NGDLC equi pnent.

Based upon the testinony given by

M. lreland yesterday, ny inclination is to grant
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the motion to quash. | believe M. Ireland was
clear that his testinony goes to the fact that only
line cards that are either |icensed pursuant to a
license granted by Al catel or otherw se Al catel
conpliant may be placed within the NGLC equi prent,
not sinply Alcatel -specific Iine cards, and to that
end and with that clarification, | believe that the
information requested is not relevant to Covad's
case, so the notion to grant on request nunmber 1 is
gr ant ed.

In addition, | withheld ruling on what I
believe was identified as Rhythns Ireland Cross
Exhibit 3 Proprietary. M understanding is that
M. Bowen wi shes to address sone of those matters
at this time. M. Bowen.

MR. BOAEN: Thank you, Your Honor.

M. Binnig' s claimyesterday was that
this was either irrelevant or perhaps cunul ative.
It is neither.

I've | ooked through and conpared the
docunments agai n |last night and woul d just point out

for the record that the document mar ked and
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admtted as Rhythns Rehearing Ireland Cross 2P is
not as broad in coverage as the docunent that
hasn't been ruled on yet; that is item3

Exhibit 3 really is, as | said, is the
fundanent al busi ness case docunent under which the
board relied, in part, to approve the Project
Pronto initiative, and it has in it materials that
the second docunent sinply does not, including
declining cost curve assunptions, an entire section
on GSS which is conpletely absent fromExhibit 3,
as well as -- and that's inportant for the reasons
that we all know, including M. Ireland s testinony
that OSS was just a real thorn needle issue in
terns of unbundling and allowi ng UNE access to
Project Pronto. There are detailed discussions in
this June docunent concerning GSS, including the
systens that are affected, some cost estimates,
i ncluding year over year cost details for the
infrastructure GSS i nvestnents and indi vi dual
systens in sone systens.

There are al so information here about

what | characterized as the T1 rules. M. Ireland
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was aware but not in possession of detailed

i nformati on concerning the plans of the conpany to
roll AM T1s onto the fiber. There's a detail

di scussion in this docunent about that as a key
part of the plan.

There also is information about the new
products of which M. Ireland could only recall one
or two on the stand. On page 19 there's a detail ed
list of the whole series of products that they have
al ways planned to roll on this platform

There also is a description in here of
support systens' enhancenents which are only
vaguely referenced in the public announcenments but
are detailed here in terns of what is being
supported, the actual expected cost of investnent
for those and so forth, and there's a detail ed
Appendi x 10, again, on the DS1 to fiber
assunptions, including discussions of APON and wave
di vi sion mul tipl exi ng.

So this is not a cunul ative docunent.
This is, frankly, the nore detailed of the two.

This is the docunent on which the board relied to
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approve -- relied, in part, to approve the $6
billion investnent, and the Cctober 8, '99 docunent
al ready admtted sinply is a predicate docunment to
the Investor Briefing and does not purport and does
not on its face contain all this information, so we
urge you to admit Cross Exhibit 3A

JUDGE WoODS: 3P

VMR BOMEN. P, whatever

MR BINNIG Wthout reiterating what | said
yesterday, | still don't see its rel evance.
There's nothing in here that is specific to
Ameritech Illinois. The OSS nmaterial that
M. Bowen addressed, well, that's OSS costs that
have nothing to do with unbundling rel ated OSS
costs, so we believe the docunent is not relevant.

W also believe that to the extent there

is any relevant information relating to
M. lIreland's testinmony, it is already set out in
Exhi bit 2P, which is the financial backup for the
nunbers that appeared in the Investor Briefing.

JUDGE WOODS:  Wel |, without making a finding

on what exactly the OSS assunptions go to, 'l
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| eave that to the briefs. M review of the
docunent has convinced ne that it should be
admitted. | think it does round out the record on
a nunber of the assunptions that are contained in
the next business case that was already admitted,
so it will be adnmitted at this tine.

(Wher eupon Rhyt hns Irel and

Rehearing Cross Exhibit 3P

was received into evidence.)

The final matter before we turn to

exam nation, ny recollection is that at the end of
yesterday's hearing | think M. Binnig asked for
the opportunity to review any additional cross
exhibits that are going to be used for purposes of
determning either their materiality or their
authenticity. | did instruct M. Bowen to provide
those docunents. He did, as | understand, do so
reluctantly after expressing to me off the record
his concern that that may have conferred some undue
advantage on M. Binnig by allow ng himthe
opportunity to see themin advance. At the tine |

didn't particularly agree with him | still don't
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particularly agree with him but in the interest of
fairness what 1'mgoing to do is instruct al
parties on the break to please submt to any party
that you intend to cross-exan ne any documents that
you intend to use as cross exhibits to allow them
to review t hose docunments for purposes of
determ ning authenticity and materiality, and
hopefully that will advance the hearing a little
bit rather than having the objections come up on a
fresh view when you see themfor the first tine.
MR BINNIG | have not been provided with any
addi ti onal documents other than the two exhibits
that have been admitted. | think there was sone
provi sion of Alcatel -rel ated docunents to the
Al catel counsel, but | have not been provided any
addi ti onal docunents.
JUDGE WOODS: Okay. Well, | may have been
m st aken on whose suggestion it was and what
witness it was, but, at any rate, what I'mgoing to
do nowis just instruct all the parties on the
break to show all the other parties any docunents

they intend to use as cross exhibits in advance of
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the witness appearing on the stand, and that way
we' || make sure everybody gets a fair shot at it.
Ckay?

M5. MANN- STADT: And | mght add at this late
date that we did get -- Alcatel did receive from
Rhyt hns t he docunents they plan to use in their
cross-exam nation of Dr. Random and | know t hat
Covad and Sprint had concerns they did not, but I
wi Il informcounsel for Sprint and Covad that our
witness is unavailable until he appears here today,
so he won't have any tinme to review them

MR BOAEN:  Your Honor?

JUDGE WOCDS:  Yes.

MR SCH FMAN:  Excuse nme. | don't understand
that; he won't have tine to review them \What does
that nean?

M5. MANN- STADT: | think your concern was that
you woul d be di sadvant aged; that perhaps we woul d
be prepared to tell our w tness what docunents you
were using, and we are not in comunication with
our witness until he shows up here, if that hel ps

you. That's all | was -- |'m addressing your
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concern.

JUDGE WOODS: It doesn't hel p anybody because
the order fromthe bench is that everybody shows
everybody else all the cross exhibits, so that's
it, and I think that that is probably going to
beconme standard practice in nost the hearings |
conduct fromhere on out. | just think it advances
things if everybody sees everything in advance.

M. Bowen.

MR. BONEN: Yes. Again, for the record, we
di d show counsel for Al catel the docunents
yesterday, and | think we actually have gotten a
subset of those, in effect, declassified; that is,
they' ve | ooked through them they' ve talked to
their witness, and decided that while they were
produced under protection, they don't need to have
confidential status in the record, so we can
di scuss those on the open record.

The second point | want to make is that
I have not yet decided on cross exhibits for a
great nunber of witnesses for Ameritech, including

M. Boyer and M. Keown. Once | do, I'll be happy
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to identify for Ameritech what those docunents wl|l
be.

| take it you're tal king about the
confidential ones, or are you talking about all of
then? Al of then?

JUDGE WOODS: My order would be all of them

VMR BOMAEN. Al of them

JUDGE WOODS:  Unless | can be convinced that
there's a good reason not to.

MR. BOAEN: Ckay. As soon as | do make that
decision I'lIl let themknow, but |I can't do it at a
break for M. Boyer and M. Keown, the next two
Wi t nesses up.

JUDGE WOODS: We' Il see how it works out.

MR. BONEN: Ckay.

MR, SCH FMAN:  Your Honor, would you like for
me to show Aneritech the exhibits for M. Irel and
that I plan to introduce?

JUDGE WOODS: No. We'll do that on -- | think
M. Ireland is already in the dock, and so we'l|
just let himgo with the way we've been going, but

| think for the future witnesses we'll adopt that
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pr ocedure.

MR SCH FMAN:  Ckay.

MR. BOAEN:  Your Honor, | do have a coupl e of
procedural matters beyond the ones we've di scussed.
Wul d you like to hear those now?

JUDGE WOODS:  Ckay.

MR BOWNEN. The first of those is that -- and
this bears to sone degree on the second set of
Al catel data requests; that is the ones that asked
for communi cati ons between SBC and Al cat el
concerning SBC s request for other card types.

W asked the sane question of Aneritech,
and we got back essentially nothing in terns of
communi cations. M. Ireland under oath testified
yesterday he has had at least ten to a dozen
nmeetings with Alcatel. W do have the notes I
crossed himon yesterday that were actually
produced by Al catel, not by SBC or Aneritech, which
indicate clearly that they di scussed two card types
that SBC wanted in March of 2000. M. Ireland
testified under oath that there had been since then

ten to a dozen neetings that he was personally
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i nvol ved in and that he was aware of other neetings
with other folks from SBC and Aneritech and Al cate
on the topic of the LiteSpan platformand the cards
that fit in there.

W have nothing -- and he also testified
that these neetings were not inpronptu; that there
wer e agendas; that there were e-mail transm ssions
setting up nmeetings; that there were notes kept at
those neetings. W think that we have a right to
all of that material. W' ve had none of it
produced by Ameritech.

Now certainly Aneritech has that.

Al catel nust have it as well since they're both in
the neetings, and we're going to renew our request
to -- and this was in -- the sane request was

i ssued to both Ameritech and SBC on this question
of what are you asking themto do with their
platform This was in Covad/ Rhyt hms/ Spri nt

el eventh set of data requests, request nunber 3.
The response we got back from Aneritech was what
we' ve gotten three or four tinmes before, a

Septenber 7th letter fromDarrell Manser to Janes
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Keown tal ki ng about three questions which becane
part of M. Keown's testinmony actually in various
spots in these cases, but there's nothing in here
at all that should have been in here on the order
of the agendas for these neetings, the notes that
were taken, the action itens, the agreenents, any
of the things that -- and let's be clear. CQur
requests are broad enough to cover and produce
those materials. W asked for communications; we
asked for docunents in the definiti ons in the data
requests. So we should have gotten everything that
M. Ireland testified he was aware exi sted al ready
in response to the eleventh set, third question
and we shoul d have gotten from Al catel or we should
get from Al catel, now that you've ruled on question
3 of set two fromtheir side of the table, we
shoul d have gotten a lot of materials from
Areritech. W should get parallel materials from
Al catel, and so we're renewi ng the request in the
el eventh set, question 3, and asking you to conpel
production of Aneritech of all the materials th at

are responsive to that request, including the
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neeting notes, mnutes, agendas, and rel ated
materials that M. Ireland testified exist for the
nmeetings he was at as well as those that other SBC
personnel were at concerning the Al catel LiteSpan
NGDLC pr oduct .

JUDGE WOODS: M. Binni g.

MR BINNNG Well, I think M. Ireland's
testinmony is different fromwhat it has been
characterized. | think he indicated that he had
attended approximately ten to twel ve meetings.
don't think he testified that there were notes that
he was aware of for any of those neetings other
than this one. He did testify that he recalled
seei ng agendas. Wether those agendas even exi st
now he did not address.

We woul d certainly be happy to go back
and | ook again and confirmwhether there are
addi ti onal documents relating t o those neetings.

If there are, we will produce them but there very
well may not be.

MR. BOAEN: Well, Your Honor, that sinply

stretches belief beyond the breaking point. This
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is not how SBC or Al catel does business. You don't
have neetings where people fly across the country
and no one takes notes and wites things down. It
doesn't happen that way, so Aneritech sinply has
not produced. W know they exist. W can take

M. Ireland voir dire and see if that's true or
not, but | would bet a |lot of nobney that there are
notes kept, that there are agendas that are sent
out, and that there are follow-up action itemlists
just like the one he saw. That's not a uni que
docunent. That's one in a series, and we want

t hem

MR BINNIG They may no | onger exist, despite
M. Bowen's wishes to the contrary, but we wll
check.

MR. BOAEN: Well, Your Honor, let me just
poi nt out that the docunent yesterday we coul dn't
read, counsel for Alcatel produced a readabl e copy
this nmorning, so at least for the documents that
are at least a year old they're still sonepl ace
because we now have a better copy, which we'll

supply to Your Honor for the official record that
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you can actually read.

JUDGE WOODS:  Ckay.

V5. MANN- STADT: If | could address the
docunment in question that counsel for Rhythnms wants
to surmse is in a stack sonewhere, we called
counsel in Dallas. They just put it on their Xerox
machi ne and increased the darkness so you could see
it better. They didn't go back and | ook for other
originals. They just took what was al so a poor
original that they had and enhanced it.

There's no stack of docunents waiting
that we haven't given you, and despite what you
woul d bet on, we believe that we have conbed the
conpany to give you answers that are responsive to
produce docunents.

W will represent to Your Honor that we
wi Il go back and check and nmake sure that there are
not agendas or mnutes or so forth. You can ask
our witness this afternoon if he believes there are
others. Best efforts are what we can give.

JUDGE WOODS: Okay. Well, instead of using a

conb this time let's use a nitpick and see if we
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can find sonet hi ng.

VMR BOWEN. Your Honor, the second item
concerns the issue of voice-over-DSL. The context
here is -- our positionis, as |I think you re aware
through our statenments and through our witnesses
testinmony, that we need access to Project Pronto as
UNEs i nstead of only through whol esal e broadband
service because UNEs let us use the platformfor
all it can be, where at whol esal e broadband service
what we get is what SBC chooses to offer

The issue of voice-over-DSL is inportant
because we believe there is technol ogy avail abl e
right nowto be able to do that. W want to
consi der doing that, and M. Ireland testified
yesterday that, first of all, SBCis in lab tests
through TRl with the products from a nunber of
manuf acturers. Second of all, those manufacturers
believe that their product is comercially ready.
Third of all, that SBC does not concur; they
haven't net SBC s standards, whatever those m ght
be, and, fourth of all, that he estimates that the

product won't roll out in SBC territory until the
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end of next year.

We have asked for SBC s plans for
voi ce-over-DSL a couple of tinmes and have gotten
back an answer saying it's not relevant, and so
nost recently in the ninth set of data requests we
asked whether SBC plans to depl oy or offer
voi ce-over-DSL. W asked for details about that,
and we got an objection. W asked anot her
guestion. This is the ninth set, questions 15 and
16. W got an objection as to rel evance, and we
got a reference to the Cctober 18, '99 press
rel ease and Investor Briefing for all the
i nformati on SBC had about voice-over-DSL.

Agai n, that cannot be a conplete
production. That cannot be the truth because their
own witness has testified that there have been
di scussions, trials, whatever, considerations about
voice-over-DSL. | think we're entitled to
understand that if we're being asked to take the
whol esal e broadband service platformonly and not
get UNEs, | think we're entitled to inquire exactly

what SBC is doing to review and approve



10

11

12

13

14

15

16

17

18

19

20

21

22

442

voi ce-over-DSL because as far as we're concer ned,
if the manufacturers want to offer that equi pnent
now and a UNE platformwi |l support that, we're
entitled to get that and to use that, so we would
i ke you to conpel production of all the materials
that SBC has that we asked for concerning
voi ce-over-DSL in the two-day request | just
ref erenced.

JUDGE WOODS: M. Binnig.

MR BINNIG Well, I'Il just reiterate our
obj ection on rel evance grounds. | nean to the
extent there is any relevance t o voi ce-over-DSL, |
think the relevance is what SBC s plans are, and
think M. Ireland has testified to what those pl ans
are.

Wth respect to manufacturers
representati ons about whether they believe they are
manuf act uri ng products that provide that service,
again, | don't see the relevance. | nean the facts
that are relevant to this case is what Anmeritech
depl oys, the Alcatel LiteSpan system and what that

systemis capable of doing, and | think the facts
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are undi sputed that that systemright now does not
provi de voice-over-DSL. M. Ransom | think will be
avai l abl e to address whether at some point that may
be supported, but it's not supported now It's not
capable now. It just doesn't exist now.

JUDGE WOODS: Gkay, and | think that because
that is your position that that nmakes docunents
supporting that position discoverable, so | think
that you shoul d provi de any documents that SBC has
inits possession regarding the possibility of
provi di ng voice-over-DSL, so that will be the
or der.

MR, BOAEN: And, Your Honor, | guess | need to
just -- the witness testified that SBCis offering
a CBR PVC that will support voice-over-DSL right
now i nsi de of Aneritech, so | don't know what M.
Binnig is tal king about. The pl atform does support
voi ce-over-DSL right now

JUDGE WOODS: Ckay. The order has been
entered, so | don't need to --

MR. BOAEN: Thank you, Your Honor.

JUDGE WOODS: -- rehash the testinony.
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MR, SCH FMAN:  Your Honor, to clarify, that
does include docunents by TRI, SBC s research
subsi di ary?

JUDGE WOODS:  Anything within SBC s
possessi on, yes.

MR. BONEN: Thank you, Your Honor.

JUDGE WOODS: Certainly.

M. Schifman
MR SCH FMAN:  Yes.
ROSS K. | RELAND
called as a witness on behalf of Anmeri tech
[I'linois, having been previously duly sworn, was
exam ned and testified further as foll ows:
CRCSS EXAM NATI ON

BY MR SCH FVAN:

Q. Good norning, M. Ireland. Ken Schifman
from Sprint.

A Good nor ni ng.

Q First of all, I"'mgoing to follow up on
a few questions that M. Bowen asked you yest erday.
One of the things that you discussed is that -- in

your testinmony you tal k about Ameritech Illinois
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has suspended its depl oynent of Project Pronto here

inlllinois. |Is that correct?
A Yes, it is.
Q Ckay. And M. Bowen discussed with you

a Texas case where unbundling Project Pronto was an

i ssue, and there has been an arbitrator's decision

issued in that case. |Is that not true?
A I believe that's true, yes.
Q Ckay. And you're al so aware that

there's a California state public utility
conm ssi on case that concerns Project Pronto

unbundl i ng, are you not?

A I am

Q And you're going to be -- and you have
prefiled testinony in that case. |s that correct?

A | do, yes.

Q Ckay. And California, Texas, and

I[I'linois are SBC s thr ee biggest states as far as

line count. Is that true?
A | believe so.
Q Ckay. And if all three of those states

order you to unbundle Project Pronto in the sane
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manner that the Illinois Conm ssion has ordered you
to unbundl e, | believe you testified that you would

suspend depl oynment in those other two states as

well. Is that right?
A I woul d consider that, yes.
Q Ckay. You would consider that or -- was

that not your testinony yesterday where you said
that you woul d give the advice to or propose to the
board of directors to stop or suspend the

depl oyment if the Conmission in those two states
made an order similar to this Conm ssion's order?

A I think nmy specific words were it is
likely that we woul d suspend.

Q Ckay. |If that happened, if all three
states, Illinois, California, and Texas, ordered
unbundl i ng of Project Pronto, would you scrap the
entire project 13-state wide? Wuld you stop

depl oyi ng Project Pronto throughout the entire SBC

regi on?
A I don't know. |'d probably have to go
back and relook that. | don't think so off the

t op.
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Q How much of your investrment for Project
Pronto has been spent already? How nmuch of the $6
billion has al ready been expended?

A I don't know the exact figures on that.
| woul d guess about two-thirds.

Q Two-thirds. You said two-thirds. 1Is

that correct?

A I think that's correct, yes.
Q Ckay .
Q And the reasons for you not deciding to

scrap Project Pronto as a whole as | terned that
word or suspend depl oynent is because nmuch of your
i nvest nent has al ready been spent in deploying
Proj ect Pronto?

A No, | don't think that's the case. The
real issue is in the other states, if the terns and
conditions are such that that's a good investnent,
that I can nmake noney on it, we would want to
continue to do that. W did not necessarily
believe that to be true given the difficulty of
i mpl enenting the conditions that were requested

her e.
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Q Ckay. And just to be clear, if you
suspended the DSL deploynment in Illinois,
California, and Texas, you would still achieve
efficiencies fromdepl oying Project Pronto for the
voice side of the platform |Is that correct?

A | expect there would be sone that would
be gai ned, yes.

Q And can you quantify those for us?

A Not specifically, but I can tell you
that they are substantially I ess than we had
initially forecasted in 1999

Q M. Bowen al so covered with you
M. lreland, still kind of going on the sane topic
about suspendi ng Project Pronto depl oynent, you
di scussed that one year was too long in a
conpetitive situation. |If deploynment was spread
out or suspended for a year, then your thought was
that it would be likely that you woul d not consider
restarting the project in Illinois. 1Is that right?

A I woul d say another year's delay would
be very harnful, yes.

Q And the sane type of rationale would
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apply for a CLEC too | immgine getting into the
conpetitive marketplace; that a year delay in

i npl enenting a particular technol ogy woul d be
serious conpetitive harmfor that CLEC, would it
not ?

A I woul d expect so, yes.

Q That's because the market for broadband
services is very conpetitive. Right?

A Yes, it is.

Q Can you turn to page 33 of your direct
testinmony, please? And you talked a little bit
yesterday with M. Bowen about this testinony on
lines 1 through 5 about the broadband service
agreenent and your commitrent here to extend the
terns of the agreenent. Let me talk to you a
l[ittle bit about nunmber 1 that's in parenthetica
on line 2 of page 33 of the testinmony. | don't
bel i eve you tal ked about that with M. Bowen. That
says that broadband appendi x woul d expire the same
date of the underlying interconnection agreenent.

A Yes, it does.

Q Ckay. So if Sprint had an
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i nterconnection agreenent with Amreritech Illinois
that ran for two years fromthis date, say we
signed an agreenent today, Sprint would only have
the broadband service agreenent for two years under
this scenario. 1Is that right?

A That was not the intent. The intent was
that we would be willing to renew that in the next
agreenent that we have with Sprint, but we would
ask that the broadband services portion of that
agreenent would term nate by the year Cctober 2004.

Q Ckay. So you're conmitting you woul d
re- up it for the period up until Cctober 1 of
2004.

A Yes, we would be willing to do that.

Q Ckay. And so we can consider your
testinony changed on that?

A To the degree that that clarifies it,
yes.

Q Ckay. And you nentioned some concerns
that you woul d have with keepi ng the broadband
service agreenent effective aft er October of 2004,

and | believe you nmentioned with M. Bowen that
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pricing was one of the issues that you were

concerned with; that you wanted the ability to

rai se the prices above the TELRI C costs. Is that
true?

A I'd like to have that option, yes.

Q Ckay. And are there any other concerns

that you had with the broadband service agreenent?
Any other terms or condition that you would like to
have the ability to change after Cctober 1, 20047

A There may be several. | nean by Cctober
1, 2004, it's not clear to ne that this product
woul d even have val ue in the marketpl ace given that
ot her products may supersede it. It may be that
the mar ket pl ace changes dranatically between now
and then, as it has since 1999, so it's not clear
to ne exactly what mght occur between now and
then, but | think it's inportant for us as a
conpany to hold the option to be able to nake
changes in this product at that tinme.

Q The one thing you can identify for us
right nowis pricing, right, that you may want to

change in Cct ober 20047
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A It's certainly sonething we woul d
consi der, yes.

Q Can you turn to the | ast page of your
rebuttal testinony, page 13? | believe yesterday
you di scussed with M. Bowen the concept of the UNE
platform Do you renmenber that discussion?

A Yes, | do.

Q And you testified that you didn't
understand or you didn't have an understandi ng of
what the UNE platformis. |Is that true?

A Essential | y.

Q Ckay. Tell me what you nmeant by the UNE
pl atform here on page 13, line 3, of your rebutta
testi mony?

A I was trying to describe that platform
as it was described by M. Causen in his
testinmony, which was essentially putting together
the broadband services offering and sinmply calling
that a UNE platform

Q Ckay. So in your testinony you knew
what UNE platformwas or is under M. dausen's

under st andi ng, but you didn't have an i ndependent
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under st andi ng of what a UNE platformis?

A | didn't take it in that context
particul arly.

Q I think that's the end of ny questions
followi ng up on M. Bowen's questions yesterday.

If you could, turn back to page 6 of
your direct testinony. Actually this does follow
up a little bit on what M. Bowen tal ked about with
you yesterday. You have a description of the
Project Pronto project as an anbitious, expensive,
and risky network project. Do you renenber talking
about that with M. Bowen yesterday?

A Yes, | do.
Q How did -- well, strike that. Alittle
bit first here.

Bef ore you decided to invest in Project
Pronto, SBC did a business case analysis, and
believe it has been introduced into the record as
an exhibit in this case. |Is that right?

A That's true
Q Ckay. And did SBC consult any outside

vendors, investnent bankers, about your business
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case anal ysi s?

A I don't know.

Q Let me show you one that we've got that
was produced.

Does this refresh your recollection
this exhibit that | just passed out which is
entitled Salonon Smith Barney Project Al Bran,
Prelimnary Discussion Materials?

A I have not seen this docunent before.
At the tine that the original project was put
together this function was not within ny work group
specifically; that is the Pronto busi ness case was

produced i ndependently in a different group

Q Ckay. You're aware that the business
case analysis did occur. |Is that true?
A I did see that business case, yes.

Q Ckay, but you didn't specifically see
this docunent.

A No, |'ve not seen this document.

Q Ckay. Are you aware that Sal omon Smith
Barney perfornms work for SBC, investnent banking/

consul tant type work?
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bet ween Ameritech and SBC when the nerger occurred?

A No, not specifically I'mnot.
Q M. Ireland, do you know how SBC

financed the Project Pronto build-out of $6

billion?
A No, | don't.
Q Do you know if SBC i ssued additional

equity to finance that build-out?

A No, | don't.

Q You don't know if SBC financed the
build- out with bonds?

A No, | don't.

Q And you don't know if they just financed

the build-out with their capital expenditure

budget .

A I know the project was funded within the

capi tal budget of which |I have a piece of.

Q Do you have the '99 Investor Briefing

with you?
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A No, | don't.

MR, SCH FMAN:  Coul d counsel provide himwith
one?

MR BINNIG | don't have a copy here. Again,
if we're going to have himread froma docunent
that's already in the record, | think we're wasting
time.

MR, SCH FMAN:  May | approach the w tness?

JUDGE WOODS:  Yes, as long as you're not going
to have himread fromit.

MR SCH FMAN:  |1'mnot going to have himread
fromit. 1'mjust going to show him --

MR. BOAEN: That would be wong.

MR SCH FMAN:  For the record, |'ve handed the
wi t ness the October 1999 Investor Briefing. It's
been nmade an exhibit in this case. It's also
attached to M. Burt's testinmony from Sprint as
JRB- 2.

Coul d you turn to page 10 of that
I nvestor Briefing?
A Thi s docunent is not paginated, so | --

Q It's at the bottom|eft.
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A There are no pages on the bottom|eft.
Can you tell me the heading at the top or sonething
el se?

Q There's a text box at the bottomin gray
that says Asynchronous Transfer MNode.

A I do have that page

Q Ckay. Can you just take a | ook at the
par agraph on the |left side of the docurment? Does
that refresh your recollection about how this
project was funded?

A There is a statement that indicates it
can be done with existing capital structure.

Q Ckay. And that's your understandi ng of
how t he project was funded?

A To the best of my know edge.

Q Ckay. There's also a statement down in
that same col utmm about SBC i s eval uating whet her
the network initiatives will result in a wite-down
to the carrying value of portions of its copper
network, especially the local loop. Can you
explain to ne -- well, first of all, did SBC wite

down the carrying value of portions of its copper
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net wor k?

A To the best of ny know edge, no, they
di d not.

Q Is that a final decision to the best of

your know edge?

A To the best of ny know edge, yes, it is.
Q And when was that decision made?

A I don't recall exactly.

Q Wy was SBC i nvestigating witing down

the carrying value of portions of its copper
net wor k?

A It would only be conjecture on mny part.
I wasn't involved in this at that point in tine.

Q You weren't involved in what?

A I wasn't involved in the outside plant
portion of Project Pronto in 1999 when this work
was done.

Q You were the Chief Technol ogy Oficer of
the conpany at that tinme?

A At that tinme | was the Chief Engineer of
the conpany, and | had only the inside plant

responsibilities.
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I'"'mfinished with that docunent for now.

You can set it aside.

M. Boyer testified and

yesterday that at some point SBC was considering

M. Ireland, are you aware that

offering a Project Pronto network as a UNE

offering? |Is that right?

MR BINNIG |1'mgoing to object to the

conpound nature of the question. There was a

guestion did he testify about that,

question is he aware that M. Boyer testified.

bel i eve you testified

and there was a

MR SCH FMAN:  Ckay. I'Ill split it into two
guesti ons.
Q Are you aware that M. Boyer testified

at one point Proj ect Pronto was going to be

classified as UNEs by SBC?

have

UNE?

A I do not know specifically that he woul d

done that or said that, no.

Q Did you testify to that point yesterday?

A That at one tinme we believed this was a

I"mtrying to understand the question
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apol ogi ze.
Q Yes, that is ny question to you
A No, | don't believe at any tinme we

believed that this would be a UNE under the

determ nation that the FCC determines what is a

UNE. We don't nake that determ nation

Q But you called it a UNE in your interna
materials. 1Is that right?
A I've seen one docunent that | saw

approxi mately two weeks ago where that term nol ogy

was used. | don't know the context under which it
was used.
Q And you stated in your response to ny

previ ous question that SBC doesn't declare
something a UNE; it's the FCC that does?
A O a regul atory body of sone sort, yes,

that's correct.

Q Ckay.

A That' s ny under st andi ng.

Q Ri ght, and this Conm ssion can declare
somet hing a UNE under your understanding. |I|s that

right?
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A That's true.

Ckay. So you are aware that at one
point SBC called the offering a UNE, right?

A | saw a docunent that had those specific
terms on the docunent. | do not know the use of
that docunent. M understanding is M. Boyer
actual ly produced that document. He would probably
be nore know edgeabl e on that subject.

Q Ckay.

And now what you're offering CLECs is

the broadband service. |Is that right?
A That is correct.
Q Ckay. Do you know when the decision was

made to stop calling the offering UNEs and start
calling it a broadband service?

A Certainly in the Septenber or so tine
frame when we had the Pronto Waiver Oder. |
bel i eve that term nol ogy was actual |y adopted and
codified as part of that order, so that's ny belief
as to when it becane official. | think it was in
the order, but I amnot certain.

Q Ckay. Do you know who nade the decision
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tocall it a broadband service rather than a UNE?
A No, | do not.
MR SCH FMAN: 1'mgoing to ask the witness a

few questi ons about the Project Pronto Waiver O der
and whet her or not SBC has inplenmented commtnents
fromthat order. Does counsel have a copy of that
order that he can give the witness?

MR BINNIG Not here, no.

MR SCH FMAN:  Well, | guess we can j ust talk
about it.

MR BINNIG Well, if you're going to be
reading froma docunment, 1'd like the witness to

have a copy of the docunent.

MR, SCH FMAN: Wl |, obviously, the Project
Pronto Waiver Order is available to you. You guys
have multiple copies of it |I'msure.

MR BINNIG  Your Honor, |I'mgoing to object
to questions that ask about details in the order if
the witness is not supplied a copy to have in front
of himto follow al ong.

JUDGE WoODS:  Well, | think his responses

wi t hout the document in front of him-- if you're
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going to ask himdoes it say that, then |I'm going
to cut you off in mdstream because we're not going
to ask himif the order says sonething.

MR SCH FMAN:  Ri ght .

JUDGE WOODS:  If you want to ask himabout his
know edge of the order, I'mnot sure it would be
necessary that we have it in front of him so.

MR SCH FMAN:  Ckay.

JUDGE WOODS: W thout it in front of himl
think it truly tests his knowl edge. Wth it in
front of himand sinply reading fromit and asking
himdoes it say that | think doesn't advance the
hearing, so. W're going to do one way or the
ot her, but.

MR SCHFMAN: | will not ask himif it says
t hi s.

JUDGE WOODS:  Ckay.

MR, SCH FMAN: | do have an extra copy of the
order. | will present it to the w tness.

JUDGE WDODS: Al right.

MR. SCH FMAN: For the record, |'ve presented

the witness the what we've been calling in this
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case Project Pronto VWaiver Oder. |It's the Second
Menor andum Opi ni on and Order in FCC Docket 98 -141
rel eased Septenber 8, 2000.

Q Can you turn to page 25, paragraph 42 of
that order, M. Ireland?

(Brief pause in the proceedings.)
Are you there, M. Ireland?

A I am

Q The second sentence tal ks about SBC
conmtting to nake available all features,
functions, and capabilities in the equi pnent
installed in the renote termnals. Has SBC done
t hat ?

A To the best of ny know edge we have,
yes.

Q Has SBC made conmitted bit rate product
above 96 kilobits available to CLECs in the
br oadband servi ce agreenent?

A No, | don't believe that we have.

Q And you believe that it is technically
feasible to provide a conmitted bit rate product

over 96 kil obits. Is that not true?
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A It is technically feasible to do so.
However, it's a tremendous capacity consuner.

Q But a conmtted bit r ate above 96
kilobits is a feature, function, or capability of
the LiteSpan equipnent, is it not?

A I believe it is, yes.

Q And at this point in time the LiteSpan
equi pnent is capabl e of providing permanent virtual
paths. Is it?

A There's a permanent virtual path used in
the LiteSpan equi pnent between the OCD and the
actual RT site.

Q And it is technically feasible for SBC
to provide a permanent virtual path to a CLEC in

the Al catel LiteSpan equipnent. Right?

A I don't know specifically how you woul d
do that.
Q One pernmanent virtual path per channel

bank, as | understand your w tness's testinony,
that it is possible to do that. Right?
A There is one permanent virtual path. |

don't specifically know, and, frankly, even in the
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order that was produced asking ne to unbundle it,
how | woul d actually go about doing that. As |
indicated to you, that's a virtual capability.
There is no physical interface per se to produce
that virtual capability.

Q But a permanent virtual path is a
feature, function, or capability of the LiteSpan
equi pnent, right?

A It's a capability provided to
i nterconnect the LiteSpan with other pieces of
equi pnent, in this case the COCD.

Q It's a function of the LiteSpan, right?

A It's a function that is perforned by the
LiteSpan to provide a PVP so that it can be
connected with another facility.

Q Can you turn to paragraph 45 of that
order, page 26? About three-quarters of the way
through that paragraph it discusses that under its
final proposal SBC will offer such existing
features as constant bit rate and virtual paths
whi ch all ow conpetitive LECs to offer carrier grade

voi ce-over-DSL and ot her bandw dt h i ntensive
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applications. Has SBC conplied with that
commtment to the FCC?

A Vell, this was ny first reading of this
virtual path wording. | don't know how we woul d
offer a virtual path physically.

Q You proposed that to t he FCC, however,

did you not?

A Not me personally, no, but the conpany
did, yes.

Q Ckay.

A O apparently did. 1 did not see those
docunents.

Q Ckay. And SBC offered to provide a
constant bit rate product to the CLECs. |Is that
correct?

A That is my understandi ng, yes.

Q Ckay. And it appears fromthis
par agraph that SBC offered to provi de CLECs enough
bit rate to provide voice-over-DSL. |Is that true?

MR BINNIG Well, Your Honor, I'mgoing to
object at this point because counsel is sinply

excerpting pieces of this docunment without
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di scl osi ng what the actual commtnents are, which
are in Appendix A to the docunent.

MR SCH FVMAN:  Counsel for Ameritech can ask
hi m questions on redirect if he wants to clarify.

MR BINNNG | will, but I think it's unfair
for excerpts of the docunent to be used here when
the actual conditions and commitnents are contained
i n an appendi x whi ch counsel is avoiding.

MR SCHI FMAN:  Your Honor, the witness has
described that the Project Pronto Order gave them
certainty as to deploying Project Pronto. It gave
them sonme sort of regulatory certainty. 1'mtr ying
to determine if they've lived up to the comm tnents
that the FCC described that SBC made to them

MR BINNNG And | don't know how that's
relevant. If we were in front of the FCC, that
could be relevant, but I don't know how that's
rel evant here, Your Honor.

MR SCH FMAN: Wl |, this order itself talks
about that these conmitnents can be enfor ced at the
FCC or before state conmi ssions, and that's where

we are. We're right here at the state Comm ssion.
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JUDGE WOODS: Really. And | thought | was in
ni rvana.
(Laught er)
JUDGE WOODS: Leave it to M. Schifrman to
bring me crashing back to reality.

I think argunents about what the actual
commitnents are can be done in brief. I'malittle
concerned that -- | think this goes nore to what
SBC believes is possible to be provided over the
network architecture as opposed to whether or not
they've lived up to the FCC -- what they told the
FCC. |1 think the question can be phrased
appropriately, so I'm not going to sustain the
obj ection, although I would agree with M. Binnig
that whether or not they' ve lived up to commtnents
made to the FCC is probably not particularly
relevant to this proceeding. | do think it is
rel evant that they have nade commitnents as to
types of services that they believe can be provided
if they're now claimng that those services cannot
be provided, so you can continue for alittle

while, but I think that the questions can be
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phrased nore artfully | believe.

MR, SCHI FNVAN:

Q Vel l, follow ng up on Hearing Exam ner
Whods' suggestion, it appears that SBC told the FCC

that voice-over-DSL was a possible application, did

it not?
A Yes, it did.
Q Ckay. And so as of the tinme of the

Project Pronto Order, Septenber 8, 2000,

voi ce-over-DSL was bei ng consi dered by SBC, right?

A Voi ce-over-DSL was bei ng consi dered by
us, Yyes.

Q And it was being considered to be
offered to CLECs too. |Is that correct?

A | don't believe there's -- let nme sort

of describe what | believe to be true about
voi ce-over - DSL.

The broadband service that was offered
is capable of being able to handl e voice-over-DSL,
so if a conpetitive carrier wanted to do so, the
technol ogy exists to be able to provide that

service at the customer prem se end and at the
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ot her side of the wholesale service that woul d have
been offered by the ILEC. W don't believe that
technology is ready to be deployed, but it does not
necessarily require any change in the broadband
service itself.

Q And you testified yesterday that the
voi ce-over-DSL offering with the 96 kilobit CBR
woul d provide one voice line. |Is that true?

A At 64 kilobits that's true. It could
provide nore at |lower bit rates.

Q And Sprint's service, the Sprint lon
service, are you famliar with that service?

A No, |'m not.

Q Vell, I'Il represent to you that our
Sprint lon service provides four voice channels
over an ADSL ci rcuit. Wuld that work over the
whol esal e broadband service that nmakes one 96
kilobit CBR avail abl e?

A It could work at 16 kil obits per
channel, or you could buy nultiple CBRs.

Q That woul dn't be very good voice quality

at 16 kilobits per channel, would it?
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A It would be certainly | ower than higher
bit rates.
Q And it would be certainly | ower than

current POTS grade voice service, right?

A It's higher than cellular typicall y.
It's | ower than POTS.

Q Well, getting to M. Binnig s suggestion
to go to the conditions in the Project Pronto
Waiver Order, we'll do so. Let's see; page 43 of
t he document in front of you, paragraph 9, Advanced
Services Applicability. 1'll give you a few
seconds to review that paragraph

(Pause in the proceedings.)
Have you finished reviewing it,
M. Irel and?

A | have reviewed it.

Q What ' s your under standi ng about SBC s
deci sion or non-decision to fold back in their
advanced service affiliates into the SBC | LECS?

A That is sonmething that is being studied
internally inside the conpany to determine if it's

appropriate to do so or not.
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Q Why is that being studied?

A It's being studi ed because the ASCENT
deci sion allowed us to consider the opportunity of
whet her we want to do that or not.

Q Ckay. And when do you have to make that

deci si on?
A I don't know the specific dates.
Q If | represented nine nmonths after the

ASCENT deci sion was issued, would that be
reasonable to you?

A It sounds right. |'mnot sure.

Q Okay. So if SBC does fold the advanced
service affiliates back into the SBC I LECs, then
under this Condition 9 all the Project Pronto
conditions contained in this waiver order released
Septenber 8, 2000 will go away. |Is that right?

A I"mnot sure. 1'd ask for a |l ega

opi nion on that, but I'mnot sure.

Q Ckay. We've talked a few tines about
SBC s or Ameritech Illinois" decision to suspend
depl oyment of Project Pronto in Illinois. R ght?
A Yes.
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Q Are you aware that the Illinois
| egi sl ature passed a | aw effective July 1st of 2001
that had provisions in it regarding the depl oynent
of advanced services?

A. I do know that such an order has been

i ssued, yes.

Q It was a statute that the legislature
passed and the governor signed. 1s that not right?

A I don't know t hose details.

Q Ckay. And are you aware that 13-517 of

that statute requires you to depl oy advanced
services to 80 percent of your custoner base in
this state by the year 20057

MR BINNIG Again, | object. M. Schifman is
reading froma statute and asking himif he's aware
of what the statute says. | don't see the
rel evance. The statute says what it says. W can
argue that in our briefs.

MR SCH FMAN: |Is he aware of the specifics of
the statutory section is what |'m asking.

JUDGE WOODS: Hopefully this is j ust

f oundati onal .
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MR SCH FVMAN:  Yes, it is

JUDGE WOODS: Okay. You can ask himas a
f oundati on questi on.

A I have not seen the detail of that order
nor any analysis of it.

Q Ckay. Well, hypothetically, just say
that SBC or Aneritech Illinois has to depl oy
advanced services to 80 percent of its Ameritech
[I'linois market by a certain tine period. Can you

assune that with nme?

A | can.

Q Ckay. Can you do that w thout deploying
Project Pronto in Illinois?

A Yes, | probably coul d.

Q How can you do that?

A I'd have several options. One i s |

could resell another provider's service, as |'ve
done in some |ocations where |'ve been asked to
provi de hi gh-speed services to rural environnents.
W resell satellite services under those
circunstances. The other option is | could | ook

for other ways to be able to deploy this technol ogy
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that woul d be less costly than the arrangenent that
| have under Pronto. | don't know if such an
arrangenent woul d exist. | have not studied that
yet, but it is possible that that would be an
alternative for ne.

Q But you woul d consider all of the
alternatives out there for the service that you are
seeking to offer, right?

A I would.

Q Ckay. And you believe if you -- would
it be nore economcally feasible to address 80
percent of your market by depl oyi ng Project Pronto
i nstead of doing these other alternatives that you
have descri bed?

MR BINNIG |1'mgoing to object to the
vagueness of that question. W don't have | think
nearly enough facts in terns of what the
alternatives are to determne the relative economc
feasibility of each

MR SCH FMAN: It's the witness's own
description of the alternatives that I'mrelying

on.
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MR BINNIG But he didn't discuss economc
feasibility of them He just discussed
alternatives that he thought m ght be out there.

JUDCGE WOODS: He can answer.

A We woul d study the alternatives that are
available to us. W'd look at all the options.
W'd try to buil d the best option or use the best
option that met the criteria and nmet the best
busi ness needs of SBC. | don't know what that
woul d be without actually going in and studying
t hose.

Q And right now -- well, pre-suspension of
the depl oynent of Project Pronto here in Illinois,
the best option for SBC was to build Project
Pronto, right?

A Pre the suspension? Yes, | believe that
woul d be the best option.

Q Ckay.

M. Ireland, is there any technica
reason why Aneritech Illinois could not use the
Project Pronto infrastructure that it has al ready

put into the ground here in Illinois to provide
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VOi ce services?

A As | indicated to you earlier, the
technol ogy to actually provide voi ce services over
the high-speed services bit streamwe do not
believe is ready to deploy at this time.

Q I'"mtal ki ng about over the TDM si de of
the architecture. 1t's technically possible to do
that, right?

A Yes, it is.

Q And it's technically possible for
Areritech to change their custoners who are on
their existing copper |oops now, home run copper

to the NGDLC architecture that has been depl oyed

here in Illinois.
A Technically possible to do that, yes.
MR SCH FMAN: 1'mgoing to pass out a few

nore docunents here.

JUDGE WOODS:  Ckay.

Q M. lreland, | put in front of you a
docurent entitled Investor Briefing, Decenber 19,
2000. We'll mark that as Sprint Ireland O oss

Exhi bit on Rehearing 1. Did | do that right, Your
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Honor ?
JUDGE WOODS:  Sounds good to me.
(Wher eupon Sprint Irel and
Rehearing Cross Exhibit 1
was mar ked for
identification.)
Q M. Ireland, this is the Investor
Briefing that SBC rel eased to the investment

conmuni ty in Decenber of 2000. Do you recognize it

as that?
A | do.
Q And can you turn to page 3 of that

docunent, please? The docunent tal ks about SBC
expecting to continue a nmeasured approach to Pronto
depl oyment and DSL marketing in the Ameritech

region. Do you see that?

A Yes, | do.
Q And before that it tal ks about Aneritech
service quality problens in Illinois and el sewhere

in the Aneritech region. |Is that right?
A I'"'mm ssing that.

Q On page 2 it says, "In Septenber of this
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year, Ameritech |aunched a programto raise service

quality up to the traditional high |evels of SBC

conpani es. "
A I do see that, yes.
Q Is it your understanding that Project

Pronto depl oynment in the Aneritech regi on was
slower than in the SBC or SWBT and PacBel | regi ons?

A It cane later. It started |ater.
don't know necessarily that it was any slower in
its inplenentation.

Q And the reason for that is what's |isted
here in this docunent? That SBC had to
institutionalize inprovenent and stabilize work
| oads?

A I do know that we had to do that. |
don't know if that was the specific reason why we
did not start as early. |'ve just forgotten

Q Can you turn to the previous page on
page 2? The right-hand colum it discusses in the
near term a ranp up of SBC s DSL rollout continues
to be inpacted by a late start in its Areritech

mar ket s.
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A This is on page 2?

Q Yes, on the right -hand colum, as the
conpany conpl etes service upgrades. Does that
ref resh your recollection as to why the Project
Pronto rollout here in Illinois was later than the
rest of this SBC territory?

A I have read it. That seens right, yes.

Q Ckay. So this built on the 1999
Investor Briefing that we saw and di scussed earlier
inthat it discusses that SBCis still continuing
to build out its Project Pronto initiative. Right?

A Essential ly, yes.

Q Ckay. And that as of this tine it still
i ntended to do the things that you tal ked about and
provi de the services that SBC tal ked about in the
1999 Investor Briefing?

A Cenerally it's our best belief of what
the entire conpany was | ooking at in general, yes.

MR SCH FMAN: 1'Ill pass out another docunent
here.

(Wher eupon Sprint Irel and

Rehearing Cross Exhibit 2
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was mar ked for
identification.)

Q M. lIreland, |'ve just handed you an
exhibit entitled Investor Briefing dated April 23,
2001. We'll mark that for the record Sprint
Irel and on Rehearing Cross Exhibit 2. Are you
famliar with this docunment, M. Ireland?

A I have seen this, yes.

Q. And can you describe to us -- generally
what does SBC do in its investor briefings when it
sends these docunents out?

A It tries to give a brief update of
what's going on in the business and what m ght
occur in the future.

Q Ckay. On page 4 of this docunent
there's a quote from Chairman and CEO Ed Wi tacre
on the left-hand colum tal ki ng about SBC s
br oadband service

A Yes, | see that.

Q And M. Witacre as of that time, Apri
23, 2001, stated that SBC was confident inits

busi ness nodel. Do you see that?
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A | do.

Q I's he discussing the business nodel that
SBC presented in the 1999 Investor Briefing that
we' ve di scussed earlier?

MR BINNIG 1'll object to | ack of
foundation. | don't know how this w tness can
testify as to what M. Whitacre was tal ki ng about.

JUDGE WOODS: He can answer if he knows. |f
the answer is | don't know, then that's the answer.

A I don't know exactly what M. Whitacre
was thi nking of.

Q VWl l, I'm shocked.

Let's go at it this way. SBC had a

busi ness case when they inplenmented Project Pronto,

right?

A That's true.

Q And portions of that business case have
been introduced as exhibits in this record. 1Is
that right?

A That's true

Q And SBC intended to inplenent those

neasures fromits business case as of the tinme when
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that busi ness case was presented in 1999. I's that
right?

A That's true.

Q Ckay. Are you aware of any business

nodel different than the one that was presented in
1999 with the original | nvestor Briefing?

A I don't know of a different business
nodel per se, but there have certainly been many
changes in what we've actually been able to
acconpl i sh or what we've seen as costs and
capabilities that have differed because the narket
has changed, the technol ogy has changed, etc.

Q And sone of those changes are what you

di scussed with M. Bowen yesterday. Correct?

A Sone of them yes.
Q Ckay. For exanple, SBC at one point and
| believe you testified still is considering voice

trunking over ATM Right?

A That's correct.

Q And one of the possibilities for that,
one of the technol ogy changes may be trunking over

| P instead of trunking over ATM Is that right?
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A That's one option, yes.

Q And M. Wiitacre tal ks about a busi ness
nodel in this docunent, and you stated that you're
not aware of any other business nodels. However,
there may have been sonme changes to the original
busi ness nodel. Right?

A I simply don't know what he neant by
busi ness nodel in that context.

Q Ckay. And SBC -- however, as of the
time of this April 23, 2001 document, SBC conti nues
to believe that it should be expanding its DSL
growmth platform Do you agree with that statenment?

A CGenerally we were hopeful to be able to
do that, yes.

Q Ckay, and this docunent, this Investor
Briefing, was rel eased after this Conm ssion's

original order in the Covad/ Rhythns arbitration,

right?
A | believe that's right.
Q Ckay, and it was rel eased after the

Conmi ssion's Order on Rehearing in that Covad/

Rhyt hns arbitration, right?
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A | believe that's --

MR BINNIG Its arbitration decision on
rehearing?

MR SCH FMAN:  Yes.

A | believe that's correct.

Q kay, and issued after this Comm ssion's

decision in the case bel ow, the 0393 case.

A I don't remenber the specific date of
that one.

Q Could you turn to the next page of that
docunment? It discusses -- in the mddle colum it

di scusses SBC continues to nove rapidly with
Project Pronto, and the central thrust of this
depl oynment are reaching more potential custoners
and novi ng many nore custoners into the 14, 000 foot
and under zone, and then it discusses sone
financial characteristics with custoners that are
inside that 14,000 foot zone. Wat are those
superior financial characteristics for those types
of custoners?

A I nside 14,000 feet you can get higher

speed services. Existing technology will do that.
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It's nmerely a matter of how you programthe nodem
and what type of service the retail provider
ultimately elects to choose.

Q SBC intends to provide a 6 megabit
service as part of its Project Pronto rollout. Is
that true?

A It's technically possible to do that on
the existing infrastructure.

Q That's part of the product set that SBC
wanted to offer with its Project Pronto rollout,
right?

A It's a retail product that's being
offered by our retail arm

Q But SBC wanted to enable your retail arm
to provide 6 negabit product, right?

A It's something that t he underlying
capability allows you to do. It is there already.
It sinply requires a short loop, and if you have a
short | oop, you can achi eve very high speeds over
thi s network

Q And the Project Pronto project is

shortening | oops. That's one of the purposes of
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it. True?

A Yes, it does, copper |oops.

Q And it shortens copper |oops to 12,000
feet and under. |Is that true?

A Technically it shortens the copper

portion of the | oop so that that copper portion
typically is 12,000 feet or |ess.

Q So with that 12,000 foot and |l ess length
for a copper loop portion, SBC can offer its retai
custoners the superior financial characteristics
that is discussed here in this exhibit. R ght?

A Any conpetitor can offer that, including
SBC s internal AADS conpany.

Q If Sprint were to get -- | believe one
of the alternatives that SBCis offering Sprint and
the other CLECs is to use hone run copper and to
collocate a DSLAMin the central office, ri ght?

A That's certainly an option that can be
used.

Q And to the extent we provide service
over that type of architecture and the loop is

great er than 14,000 feet, Sprint as a CLEC will not
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be able to achi eve these superior financial
characteristics. Right?

A It depends on the technol ogy actually
used. There are other technol ogies that will have
further reach than the ADSL technol ogy. Hi gher
speeds tend to be harder. Longer |oops tend to
gener ate sl ower speeds.

Q In the last colum of that page it tal ks
about SBC expects to begin trials of several new
applications. Can you describe for us what those
new applications that SBC is expecting to begin
trials of?

A We are | ooking at a video-gam ng
application that m ght be nade avail abl e over this
platform W are |ooking at an application that
woul d al l ow a custoner to have access to nore than
one capability; as an exanple, not just access to
the Internet, but the ability to nove that access
to other interfaces such as being able to connect
to a work environment, an office LAN, as an
exanmpl e, as opposed to just the Internet.

Q You can do all those with the depl oynent
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of Project Pronto, right?

A You can do all those on any ADSL capabl e
platform whether its Pronto or a stand-al one
DSLAM

Q But you're intending to do those over
Project Pronto, right?

A Yes, we woul d.

Q M. Bowen asked you an few questions
yest erday about voice-over-DSL, and we discussed it
alittle bit earlier too. Can you describe -- when

an entity is providing service with voice-over-DSL,

it's really packetized voice service. |Is that
right?

A That is correct.

Q And you've nentioned that SBCis

conducting trials for voice-over-DSL. Right?

A Ri ght now the only thing we have going
is laboratory work. There are no field trials in
pl ace nor any that are pl anned.

Q If SBC were to inplenment voice-over-DSL
and provide it over loops, is SBCintending to

provi de those | oops to CLECs on an unbundl ed basis?
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A Coul d you ask that question again,
pl ease?
Q If SBC i npl enents voice-over-DSL using

the Project Pronto architecture or not the Project
Pronto architecture, will SBC nake those | oops
avail able to CLECs on an unbundl ed basi s?

A The technol ogy that we would use to
actually carry voice-over-DSL, in the |ILEC that
technol ogy woul d be the whol esal e broadband
services offering typically. Under those
ci rcunstances, that offering is available to any
CLEC that wi shes to purchase it, including our own,
so the physical capability is there, and we would
offer that under the sane terns and conditions to
anybody that would want it.

Q You' re not proposing to offer it as

unbundl ed network el enents. R ght?

A Unl ess ordered to do so, no, we woul d
not do that.
Q One of the itens that SBC is considering

or services that SBCis considering to do is voice

trunking over ATM or perhaps IP trunking. |Is that
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right?

A That is sonmething we are studying in the
| aboratories. That's correct.

Q Ckay. And those are transport
nmet hodol ogi es. Right?

A They wi nd up being actually sw tching
nmet hodol ogi es.

Q But an entity can transport its packets
fromone |l ocation to another over that architecture
that we just discussed.

A In the current technol ogy that was being
expl ored, the act ual sw tching was ATM packets.
There was an interface device at the edge of that
swi tching that converts those packets into circuit
switching for interface into the basic core
net work. That unit could be either at a particul ar
central office or at another central office.

That's technically the way it works.

Q Ckay. |Is SBC planning to offer that
trunki ng, the transport of the packets, to CLECs on
an unbundl ed basi s?

A On an unbundl ed basis. | don't know
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about an unbundl ed basis. Again, it would be

whet her or not the rules require me to do that.
Certainly if you have a service |like that and you
build a service like that, we would want that
capability to interface with others, including
CLECs. To the degree that that interface is
required, we would want to offer that interface.
VWether or not it's offered specifically as an
unbundl ed network el enent woul d be determ ned by a
conmi ssi on.

Q Currently you offer transport, circuit
swi tched transport as an unbundl ed network el enent,
right?

A That's ny belief, yes.

Q Ckay. So why aren't you offering nme as
a CLEC packet swi tching as an unbundl ed network or
packet transport as an unbundl ed network el erent?

A It's ny understanding in the unbundl ed
network el enent description and rules that to offer
a packet switching requires me to neet certain
other criteria. It's not clear to me and | think

it's a legal issue as to whether or not those other
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criteria would be net, and therefore a conm ssion
either the FCC or a |local state conmi ssion, would,
in fact, determine that that is a network el enent
that needs to be unbundl ed.

Q Ckay. | believe ny question was poor
and | apologize. | neant to discuss a transport
pi ece only, not the switching piece of that. M
guestion is, will you provide to me as a CLEC
transport of packets as an unbundl ed network
el enent ?

A If it were deened that | had to do that
by the FCC or a state conm ssion, yes, | would do
so.

Q But you already do so for circuits for
transport over traditional circuit network. Is
that true?

A That is ny belief, yes.

Q So what's magi cal here? Wy aren't you
committing to do that when you're transmtting
packet s?

A Sinply because it qualifies | believe as

an advanced service because it is packetized
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Again, I'mtrying to identify the rules. I'mnot a
lawyer. | don't know the specificity of exactly
how t hat woul d be | egally descri bed.
MR BINNIG Ken, how much nore time do you
have?
MR, SCH FMAN:  Just a coupl e nore docunents.
MR BINNIG  Your Honor, could we take a five -
m nute break?
JUDGE WOCDS:  Yes, we nay.
(Wher eupon a short recess
was taken, during which
Sprint Ireland Rehearing
Cross Exhibits 3 and 4 were
mar ked for identification.)
JUDGE WOODS: Back on record
MR, SCHI FNVAN:
Q Before the break, M. Ireland, we were
di scussing transport as a UNE, packets that are
transported over a facility as being an unbundl ed
network elenent, and | believe you indicated that
we woul d have to -- CLECs woul d have to cone to the

state Commi ssion in order to obtain that type of
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transport as an unbundl ed network el ement from SBC
Is that right?

A If the direct interface was packetized
or switched, yes, that's ny understandi ng.

Q Are you telling the Comm ssion then that
every tine SBC changes its network fromcircuits
and signals traveling over the circuit swtched
network to packets being delivered that we're going
to have to come to this Comm ssion and get that
el enent of the network unbundl ed from SBC?

A I don't specifically know that, but each
time we nmake a change, that includes packets as
part of the change. Looking at that and in terns
of whether or not that requires some sort of new
capability or new unbundl ed network el ement | woul d
expect woul d be something that would have t o be
| ooked at. Whether or not a specific new UNE is
required or not, | would ask the | awers and ot hers
to help me make that determ nation and ultimtely
take it to the Comm ssion if required.

Q But you won't voluntarily do so at this
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A Say that again.

Q You will not voluntarily nmake those
types of elenents avail abl e.

MR BINNIG Again, I'"'mgoing to object to the
rel evance. What is the rel evance of whether they
will voluntarily make unbundl ed offering for
somet hing that doesn't even exist? | nean this
isn't a negotiation session here.

JUDGE WOODS: |'ma little confused about the
voluntariness too. Wat does that have to do with
anyt hi ng?

MR SCH FVMAN:  Well, it has to do with the
fact that they' ve testified that they're going to
transformtheir network into a packet - based
net wor K.

JUDGE WOCDS:  Yes

MR, SCH FMAN:  And when it beconmes a packet -
based network, every time we want a portion of that
network under the telecomlaw, they' re telling ne
that they're going to say, Sprint, you have to cone
to the Conmission and get a specific ruling that

that piece of the network shoul d be unbundl ed wh en
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we al ready have unbundl ed access to the part of the
network that it originated from

JUDGE WOODS: What does that have to do with
anything that's here on rehearing?

MR SCH FMAN:  That has to do with what Kkind
of capabilities the Project Pronto network has,
what kind of -- the fact that if we don't get
unbundl i ng of the Project Pronto | oop, the next
thing they're going to tell us is we're not going
to get unbundling of transport and we're not going
to get unbundling of voice-over-DSL. W' re not
going to get unbundling of voice swtching that
swi tches packets. So those are the types of things
that we believe --

JUDGE WOODS: | just -- | don't get it. It's
sust ai ned.

MR SCH FVAN:  Ckay.

Q M. Ireland, 1've put in front of you an
exhibit. |It's a press release fromSBC. It states
SBC Begi ns New Phase of Project Pronto. |[|'ve

marked it or asked the Court Reporter to mark it as

Sprint Ireland -- Sprint Ireland -- excuse nme --
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Sprint Exhibit Cross Exhibit 3 for Ireland on
Rehearing. | said that wong; Sprint Ireland
Rehearing Cross Exhibit 3. That's better.
JUDGE WOCDS: | understand it's been marked.
Q Do you have that docunent in front you,

M. Ireland?

A Yes, | do.

Q And you're quoted in this docunent?
A I am

Q Have you seen this docunent before?
A I have.

Q Ckay. And it's tal king about SBC s

BPON, offering, is it not?

A It does.
Q Ckay.
Q And is it your understanding that

Project Pronto needs to be deployed in order to
provi de the BPON service?

A No, it does not.

Q BPON service works in conjunction with
the Project Pronto architecture?

A It was part of the Project Pronto
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busi ness case assunptions. It is not specifically
integral or integrated to the Project Pronto DSL
t echnol ogy.

Q Right. And it talks -- this press
rel ease tal ks about the fact that Project Pronto,
it works -- well, strike that.

This builds on -- BPON technol ogy buil ds
on the fiber that's being deployed as part of
Project Pronto. |Is that correct?

A It requires fiber. It could use that
that's deployed in Pronto. It is rare that that's
the case.

Q I'"ve also put in front of you
M. lIreland, an exhibit that's been marked Sprint
Irel and Rehearing Cross Exhibit 4. 1It's the SBC
Annual Report for the year 2000. Do you have that

docunent in front of you?

A | do.

Q Have you seen this docunent before?

A |'ve seen the docunent.

Q This was released in -- for the record,

February 9, 2001 | believe is the date of
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M. Witacre's letter, the beginning of this
docurent. Do you see that?

A Yes, | do.

Q Ckay. Do you agree with the statenent
on page 12 of the docunment under the heading Data
and Broadband that the Project Pronto build -out
woul d include transferring certain portions of our
exi sting copper network to a new fiber network?

A Can you specifically identify where that
is?

Q Dat a and Broadband section on the

| eft -hand col um of page 12.

A | see it. Just give ne a noment to read
it, please.
Q Ckay.

(Pause in the proceedings.)

A I"ve read it.
Q Ckay. Do you agree with that statenent?
A VWhat may be neant by this statenent is

that as part of Project Pronto, when we sell a
custoner DSL and that's sold by AADS or anot her

provider that gets a line shared circuit, we take
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the associ ated POTS custoner and we transfer it
with them There are no whol esal e transfers that
[''m aware of of POTS service over to the DSL

pl at f orm

JUDGE WOODS: Excuse ne. \When you say
whol esal e, do you nean conplete or do you nean in
t he whol esal e cont ext.

A No, | nean complete. Excuse ne.

JUDGE WOODS:  Ckay.

A O even partial changes. W don't have
plans to forcibly mgrate for sonme reason custoners
fromcopper to this platform

JUDGE WOODS: Ckay. Thank you

Q When a new subdivision is being built in
a suburban area, does SBC plan to deploy all copper
to that subdivision or does it plan to depl oy
Project Pronto NGDLC to serve that subdivision?

A Typically it would depend on the
| ocation of the subdivision and its proximty to
the central office.

Q Wl |, are you planning on providing

service to at |east certain subdivisions using the
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NGDLC architecture such that there would not be
copper |l oops available to that subdivision?

A Vell, let me say it differently and see
if | answer your question. As we depl oy
technol ogy, we | ook at what the opportunity is in a
particular area. So, for exanple, if a subdivision
was within 12,000 feet of the central office, we
would build it on copper. |If a subdivision were in
an area where the econom cs are such that providing
DSL service does not appear economc, we mght do
that on long | oops using next generation digital
| oop carrier but not Pronto equi pped, not DSL
capable platform So it depends on the
ci rcunst ances when we woul d actual |y depl oy one
technol ogy or anot her.

Q Are you planning to provide DSL and
voi ce technol ogy to new subdivi si ons over the NGLC

pl atformin sonme instances?

A For voice services, yes, we woul d.
Q For voice and DSL servi ces.
A If we were to depl oy under Project

Pronto, yes, we would do that.
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t here woul d not

be copper | oops available for a CLEC to | ease from

Aneritech or

SBC on an unbundl ed bas

A It depends, but there wou

is. True?

Id be

ci rcunst ances where that could be the case.

Q The next page of the Annual Report,

M. Irel and,

there's a heading called Pronoting

Advanced Services. Do you see that?

A I

Q I

do.

Il give you a mnute to

read that

par agraph, and 1'mgoing to ask you a few questions

about that paragraph

(Pause in the proceedin

A I've read it.

Q Ckay. This paragraph gen

gs.)

erally

di scusses the notion that we discussed earlier

about the ASCENT decision at the DC circuit. It

di scusses that matter, right?

A I

bel i eve so.

Q And it discusses the fact

that SBCis

considering what to do with its advanced services

subsi di ari es.

Is that true?
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A That i s true.

Q Ckay. Do you know what the unbundling
obligations that are referenced in the sentence:
"However, potential efficiency benefits likely
out wei gh resal e and unbundling obligations that
woul d apply to advanced services, and we do not
believe, at this tine, that this issue will have a
material effect on our results of operations or
financial position." M question is do you know

what potential efficiency benefits are referred to

t here?
A Not specifically I do not.
Q Is it the efficiency benefits from

depl oying Project Pronto that's discussed in the
par agr aph before that?

MR BINNIG I'll object. That question has
been asked and answer ed.

JUDGE WOODS: Asked and answer ed.

Q Do you know what the unbundling
obligations that are referred to there in that
par agr aph are?

A | assune that unbundling obligations
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woul d be those that, again, are listed as
unbundl i ng requirenents in the FCC order or any
subsequent order that | would get froma state
conmi ssi on.

Q Do you agree with the statenent that the
unbundl i ng obligations would not have a materi al
effect on SBC s results of operations or financial
position?

MR BINNIG | object. That mscharacterizes
the sentence.

MR SCH FMAN: 1'Ill ask himdoes he agree with
that sentence

MR BINNNG Wth the sentence that's in here.

MR SCH FMAN: Starting with the word
" However".

A I"msinply not sufficiently
know edgeabl e about what the potential efficiencies

were and whet her they woul d outwei gh and therefore

whet her they are material. | don't know.
Q SBC intends to gain efficiencies by
depl oying Project Pronto. |Is that correct?

A That was certainly our hope.



10

11

12

13

14

15

16

17

18

19

20

21

22

507

Q Ckay, and you testified that the
efficiencies will outweigh the costs of depl oying
Project Pronto in a net present value basis. True?

A In the initial planning docunent that
was our hope agai n.

Q And it is still your hope at this tine.
True?

A I think it's unlikely that that wll
materialize at this tine.

Q Wth revenues -- however, with revenues
that you expect to generate fromthe service, you
still expect to have a positive net present val ue
after deploying Project Pronto. True?

A W' re hopeful of that, yes.

Q Ckay. One further question,

M. lreland. The OCDs that have been depl oyed in
Areritech Illinois central offices before Project
Pront o was suspended, what's the status of t hose
OCDs?

MR BINNIG | object. This was asked and
answer ed yest erday.

MR SCH FMAN: | don't believe he answered
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what's happened to them

MR BINNIG | believe he did.

MR SCH FMAN:  He tal ked about the cards. He
didn't tal k about the OCDs.

JUDGE WOODS: | just don't recall, M. Binnig
so he can answer.

A Was the ruling that | should answer?

JUDGE WOODS:  Yes, please

A Thank you. The cards, all of the
el ectronics, which is where nost of the cost is,
those cards have been pulled and have been
reapplied in other |ocations where we can use those
cards. It turns out that the actual cost of
renmoving what | will call the carcass, the racking
that's in the central office, outweighs the cost of

simply buying a new one. W have retired those in

pl ace.

Q Meani ng the OCDs that are currently in
Areritech Illinois central offices, they are stil
there. Is that true?

A The racking /framing is still there

yes.
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Q VWhat about the actual boxes that were
depl oyed, the C sco 6400 boxes?

A That's what I'mcalling racking and
fram ng. That frane/rack/carcass that you can plug
cards in, including the back plane, is still there.

Q So let me just make sure | get this
straight. The piece of equi pnent known as the OCD
is still in Areritech Illinois' central offices
post - suspensi on of Project Pronto depl oynent.

A As | indicated already I think, the
racki ng and the support structure into which you
can place the electronics that ultimately make up a
wor ki ng OCD, that racking and structure is stil
there and still in place.

Q Ckay.

The el ectronics are gone.

Ckay. | understand now. Thank you.

What kind of effort would it take to put
the el ectronics back into those racking and frames
as you have descri bed t henf

A | don't renenber the exact nunber of

cards that are in there, but | would say it's |ess
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than 100, and it requires plugging the cards into
the frame, so they'd have to be purchased or noved
froma location where | could find such cards.
They' d have to be noved to the site. They'd have
to be placed in the frame. The frame would have to
be tested. Sufficient bugs have to be worked out
that you typically find under those circunstances
to be able to bring them back up to service

MR, SCH FMAN:  No further questions,
M. Irel and.

I would like to nove into the record

Sprint Ireland Rehearing Cross Exhibits 1 through
4.

MR BINNIG Wat was 1 again?

MR SCH FMAN: 1 was the Decenber 19, 2000
I nvestor Briefing.

MR BINNIG Ckay. W have no objection, Your
Honor .

JUDGE WOODS: Admitted without objection

(Whereupon Sprint Irel and
Rehearing Cross Exhibits 1

2, 3, and 4 were received
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i nto evidence.)

JUDGE WOODS: Ms. Franco - Fei nber g.
M5. FRANCO- FEI NBERG.  Thank you.

CRCSS EXAM NATI ON

BY Ms. FRANCO- FEI NBERG

Q CGood norning, M. Ireland. How are you?
A Good nor ni ng.
Q I'"mFelicia Franco-Feinberg, as |I'msure

you heard yesterday, here representing Covad
Conmuni cations, and hopefully I will have just a
few questions. We'Ill see howit goes.
One foll ow-up question to a question

M. Schifman asked you a little bit earlier this
nmorning. | think you indicated that with the
Project Pronto deploynent, [oop |ength would be
effectively shortened in the outside plant. 1Is
that correct?

A The portion that 's the copper |oop woul d
be reduced for sone |onger |oops, yes.

Q Ckay. And typically the depl oynent
pl ans woul d call for the copper portion of the |oop

to be less than 12,000 feet. |Is that correct?
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A That's correct.

Q And | think you indicated, and pl ease
let me know if |'m m scharacterizing or
m srepresenting your testinmony, that CLECs coul d
still use the existing | oop plant even post Pronto
to provide DSL services using conpeting
technol ogi es. Was that your testinony?

A If they wanted to do so, that's true.

Q Ckay. And these conpeting technol ogi es
that you referred to, am| correct in understanding
you nean ot her flavors of DSL service?

A Yes, | do.

Q Ckay. And typically the |onger the | oop

l ength, the slower of the DSL speed that can be

provided. Is that your understandi ng?
A Typically that's true
Q Ckay. So if a CLEC were to use the

exi sting | onger copper loop, it would have to
provide a slower DSL service to the end user. |Is
that correct?

A Typically that's true. Sone

technol ogi es, the way the technol ogy works, it can
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be nodul ated in such a way that you can actually
get hi gher speeds on | onger |oops than others, but
typically the length of the [oop is what dictates
the final speed.

Q Ckay. So, for exanple, typically if a
| oop were 18,000 feet or 17,000 feet, a CLEC, is
this correct, would have to offer IDSL service
rat her than ADSL service? |Is that your
under st andi ng?

A ADSL works to about 17,000 in sone rare
cases and on 24 gauge cable 18,000, but to get
further than that alternative technol ogies are
usually used. IDSL is one that | believe has a
| onger reach and a | ower speed.

Q And I DSL service is 144 speed. 1s that
your under st andi ng?

A I've seen it offered at that speed, yes.

Q Ckay, and ADSL is at |east a 384 speed?
I's that your understandi ng?

A ADSL can run at any speed, so 128 by 128
ADSL is technically possible.

Q What's SBC s ADSL of fering speed? Do
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you know?

A Yes. W typically offer downstream
speeds of 384 as a m ninmum and we offer upstream
speeds at 128 as a m ni num

Q Ckay. Based on your experience, do you
think an end user would prefer to purchase a faster
speed ADSL than a slower speed IDSL, all things
bei ng equal ?

A If the price were the sane, | expect
hi gher speed woul d be nore desirable to them

Q Also in your testinony, if | understood
it correctly yesterday, M. Ireland, you indicated
that SBC believes that its Pronto investnent is
essentially a new network. |Is that a correct
characterization?

A That portion that is associated with DSL
is, in fact, new technology that we are putting
into the network.

Q Ckay. And if | understand your
testinmony as filed here before the Conm ssion on
rehearing, you believe that SBC and other CLECs are

simlarly situated in their ability to use that
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type of technology or build that kind of a network.
I's that correct?

A Describe simlarly situated. |I'm
confused by the question.

Q Let me see, see if | can find it in your
testinmony. | think you indicated yesterday in
response to M. Bowen's cross-exam nation questions
that, for exanple, Rhythnms could build the sane

kind of loop plant that SBC is building with

Pronto. |Is that correct?
A Technically they could do that, yes.
Q Ckay. And so then would you agree that,

in your opinion, Rhythnms and SBC are simlarly
situated in their ability to deploy a Pronto-1like
network, in your opinion?

A I"mstill struggling with simlarly
situated. | nean | would expect Rhythns has | ess
capi tal avail abl e than SBC m ght have. There may
be ot her reasons why anot her company woul d be sort
of situated differently. |'mstruggling with the
wor d situat ed.

Q Ckay. That's fair enough.
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Let me ask, | assunme as Chief Technol ogy
Oficer of SBC you are aware of the technol ogy
pl ans not sinply of SBC the incunbent carrier arm
but al so of SBC as a CLEC out of region, for
example? |Is that a correct understandi ng?

A To sonme degree, not entirely. Sone of
those actual ly have engi neering organizations that
are separated fromthe organi zati ons that | have.
That's required by | aw.

Q Ckay. Are you aware of any plans -- let
me ask this question as an initial matter. SBC s
CLEC armout of region is not AADS. |[s that
correct?

A W have an out of regi on conpany.
don't know whether it's "legally" qualified as a
CLEC, so I'mstruggling with that one as well. W

have an out of region conpany.

Q Is that SBC Tel econf
A Yes, it is.
Q Ckay. Are you aware of any plans by SBC

Tel ecomto deploy or build a Pronto-Iike network

outside of SBC s incunbent carrier areas?
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A To the best of ny know edge, what they
were going to do is they were going to use Pronto-
i ke equi pment that was going to actually be
collocated in the central offices that they, in
fact, gointo, soit's not a direct correlation.

It is simlar technology. It would be centra

of fice collocation |ocated in another conpany's
central office. So as an exanple, it would be
collocated in NYNEX s territory, as an exanple, in
their COto provide that service.

Q Ckay. So just to be clear, | think, let
me know, are you saying that SBC Tel ecomis
intending to collocate DSLAMs in central offices of

other I1LECs? |Is that what your testinony is?

A No, they're actually pieces of RT
equi pnent .

Q In the central office.

A Yes.

Q Ckay. So they're not deploying a

Li teSpan system They're not building a parall el
network to Verizon say with a LiteSpan system are

t hey?
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A Essentially, yes. They're actually
usi ng a technol ogy by Lucent. 1've forgotten the
appropriate acronymfor the technol ogy, but it's
essentially a directory placenent for the LiteSpan
AnyMedi a i s the technol ogy nane.

Q M. Ireland, | believe in your testinony
you indicate or state that the Comm ssion's orders
| believe in this case and | think you specifically
cite the Covad/ Rhythns arbitration with Aneritech
[Ilinois -- 1'"mlooking at page 10 of your direct
testimony now, which is Docket 00-0312 and 0313, as
you nmention here. This is what you state: "changed
the economic, operational, and technical
assunptions on which Project Pronto was based.” Do
you see that on lines essentially 2 through 4 of
your direct testinony?

A Yes, | do.

Q Ckay. And | assune that those
assunptions were devel oped in 1999 prior to the
of ficial announcenent of Project Pronto to the
world. Is that correct?

A Yes, they were.
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Q Okay. And | think, as we've discussed,
I think Pronto was approved by SBC for depl oynent
in June of '99. Does that sound right?

A Appr oxi matel y.

Q Ckay, and obviously, as we've discussed,
the Investor Briefing to the community or investor
conmuni ty went out on Cctober 18 of 1999. R ght?

A Correct.

Q And | think, as | under stood your
testinmony yesterday, what you understand the
Conmi ssion's orders to require is that SBC of fer
unbundl ed network el ements over the Pronto network
to CLECs. Is that correct?

A That is correct.

Q Ckay, and then it also allows CLECs to
own the line card that is placed in the LiteSpan
system |Is that correct?

A. That is my understandi ng, yes.

Q Ckay. Turning back -- | assume
therefore, based on your testinony, you' re famliar
with SBC s assunptions around the tinme that Project

Pront o was announced with respect to operational
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and techni cal assunptions?

A

I know of sone of them Again, this

function did not directly report to ne at the tine

that that work was done.

Q

Ckay. Is it your understanding that in

Novenber of 1999 SBC expected that CLECs woul d own

the Iine card or the ADLU card in the LiteSpan

syst enf?

A

Q

At that point in time | don't know.

G ven your testinony on page 10,

M. lIreland, you indicate that there are changes

now in SBC s assunptions fromthe tine Project

Pronto was determned that it would be depl oyed.

Is that correct?

A

W nmade assunptions based on the costing

associated with this platform what it woul d cost

me to deploy it, what it would cost ne to build

operation systenms to run it and operate it. As

such, we made assunptions about those costs and

what they thought what those would be. @Gven the

Conmi ssion's current order and the requirenent to

unbundl e,

those costs would now go up dramatically.
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At least that is our current view of what we have
studied. That's what I'mindicating here is a
change in the original assunptions.

Q Ckay. | understand that's your
testimony, M. Ireland. | guess what |'m asking

is, apparently there's a change in the ownership of

the card from1999 -- this is your testinony, isn't
it? -- to now, in SBC s assunptions. 1s that
correct?

A There's a change in the ownership of the
card. | don't recall what the assunption

specifically was in 1999.

Q Then how can you be certain that there's
a change?

A Because that was ny belief.

Q Ckay. So you've never seen any docunent

internally fromSBC that indicates that in 1999 it
was SBC s expectation that CLECs would own |ine
cards.

A It was our expectation that they would
own line cards? No. W studied various options

that | know included that. That was not an
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expectation that we had.

Q Ckay. As far as you know, it was never
a recommendation within SBC that CLECs own the |line
card in the LiteSpan systen?

A Al 1 know is that that was sonet hi ng
that was, in fact, studied. Again, this wasn't
done at a time when | had responsibility for this
functi on.

Q Ckay. Is it your understanding that,
again, during the initial stages of Project Pronto
depl oynment that SBC envisioned or had a process in
pl ace it was devel oping to provision and maintain
CLEC- owned ADLU cards?

A | don't know that.

Q Ckay. But yet you're confident that
that's sonehow a di fferent assunption than what you
originally envisioned.

A M/ belief was that there were costs
associated with this plan when we initially | ooked
at it that nade some assunptions on what the cost
woul d be to inplenment operating systens, what the

cost would be to be able to depl oy the technol ogy,
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how we woul d use that technol ogy. Those
assunptions went into the plan. M/ belief is that
the requirenment to unbundled in the way that it has
been described here in this order is materially
nore expensive, nore costly, and nore difficult
than what we woul d have antici pat ed, what we did
anticipate in 1999.

Q Ckay. So you're not aware then, again
in 1999 that you -- that SBC s internal documents
denonstrate that SBC i ntended to provision and
mai ntain ADLU cards for CLECs and that CLECs woul d
own t hem

MR BINNIG 1'lIl object to the extent it's
characterizing docunents that aren't in evidence.

MB. FRANCO- FEI NBERG Ckay. Would you |ike me
to -- |1 can show --

Q M. lIreland, you indicate you did | ook
-- in response to M. Schifman's questions, |
bel i eve you indicated that you saw sone interna
SBC docunents that referred to Project Pronto
of ferings as unbundl ed network elenments. 1Is that

correct?
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A | have seen one docunment to that effect.
Q Ckay.
A Let me -- | may have m sspoke. | saw

one docunent that had the word UNE used on that
docunent .

Q Ckay. Well, let ne show you a docunent,
and you can let me know if this is the document you
saw perhaps, or have ever seen, and this is a
docunent entitled SBC Conmunications Inc.,

Mar keting Service Description (MSD) (Draft) Digital
Loop Electronics - ADSL dated January 12th of 2000.
Have you ever seen this docunment before,

M. Ireland?

A G ve ne just a monent, but, no, | don't
think | have.

Q Sure.

MR BINNIG Your Honor, just to nove things
al ong, the contact listed on the front page of this
docunent is one of our witnesses in this
proceeding. | think it's a much better use of time
to perhaps ask hi mquestions about this docunent.

M5. FRANCO- FEI NBERG And |'m sure we very
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wel | will.

MR BINNIG Well, this witness has just
identified he has never seen the docunent before,
so I'mgoing to object to the questions about the
docunent .

JUDGE WOODS: (Oobviously he wanted a chance to
reviewit.

MR BINNIG Huh?

JUDGE WOODS: | think he said he wanted a
chance to reviewit.

MR BINNIG No, | think he said he's never
seen it before.

A I have reviewed the docunent. This is
not the docunent that |'ve seen

Q Ckay. Did you see another draft or
anot her version of a simlar docunent?

A No. | saw a one or two-pager that

| ooked nore like charts that had that term nol ogy

used on it. It was not a witten docurment |ike
this MsD.
Q So, again, you therefore are not aware

of SBC s intention in January of 2000, for exanple,
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to provision Project Pronto with unbundl ed network

el enents.

A I don't know that that was ever our
intention, and, no, | was not directly involved in
it.

Q Ckay. Wuld you expect that if SBC
i ntended in January of 1999 -- or I'msorry; excuse
me -- in Novenber of 1999 or in January of 2000 to
provide -- to allow CLECs to own |ine cards and

mai ntai n and pr ovision themfor CLECs, that it
woul d have exam ned the costs at that tine of doing
so0?

A I would expect it would | ook at those
costs, yes.

Q Wul d you expect that SBC woul d exam ne

if it was technically possible to do so?

A Assunmi ng that that was sonethi ng that
woul d be studied, it may have been done. | don't
know.

Q Wul d you expect that before SBC woul d

devel op a docunent |ike a Marketing Service

Description that it woul d undertake that kind of
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anal ysis, in your experience with the conpany?

A I've forgotten where the Marketing
Service Description actually fits in the flow, but
this is a fairly early docunent in the marketing
department's devel opnent of ideas for new products.
I don't specifically know whether that would be
done before or after the devel opnent of the service
descri ption docunent.

Q But you woul d expect that -- | think you
testified to this -- that SBC woul d enbark upon the
cost anal ysis before making a recommendation as to
CLEC ownershi p, for exanple.

MR BINNIG 1'lIl object to the question as
asked and answer ed.

JUDGE WOCDS: | agree

Q Are you aware that in January of 2000
SBC expected that it would offer both UBR and CBR
at the initial tine of Project Pronto depl oynent
with CLECs?

A I don't know about the CBR offering. |
know that UBR was the initial capability that we

had | ooked at and had contenpl ated of fering.
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Q Ckay. Are you aware that at least in
January of 2000 SBC envi sioned that CLECs woul d use
nore CBR than UBR when Pronto was depl oyed?

A | don't know that.

Q Ckay. M. Ireland, when did you becone
i nvol ved in Pronto devel opnment w thin SBC?

A The actual depl oynment function reports
to ne and has since about January 5th of 2001.

Q kay. So then I'mstill confused how
you can be confident in testifying as to what the
assunptions were in '99 and 2000 when Pronto was
bei ng devel oped and that there's now a change in
SBC s view of the world in Iight of the
Conmi ssion's order if you weren't even invol ved at
that tine.

A Wien | have reviewed the material that
nost currently canme out, that tal ked about what are
the costs associated with this. Specifically what
came out of that was information that woul d
i ndi cate these are changes fromthe original
assunption set that we had devel oped in 1999.

Q Ckay. And how do you know that it's a



10

11

12

13

14

15

16

17

18

19

20

21

22

529

change fromthe original assunption set i f you' ve
never seen docunents fromthat tine?

A If I've never seen the docunment from
that time?

Q Have you seen docunents that indicate
that the Comm ssion's order -- have you exam ned
docunments fromthe 1999/2000 tinme period as to what
SBC s assunptions were regardi ng Pronto depl oynent ?

A Yes, |'ve read the 1999 busi ness case
associ ated with the Pronto work.

Q Ckay. And does the business case
address CLEC ownership of line cards or ownership
of line cards at all?

A I can't recall if that's witten in that
docunent or not.

Q So how do you know that the Comm ssion's
order is a change from SBC s assunptions in 1999
t hen?

A To the best of ny know edge, in talking
to the people that were working on this, and that
was Wayne Masters and several of the others who

actually owned work associated with this, it is mny
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belief that we did explore options like that, but
that those options wound up being too costly, too
difficult to inplenent, and as such did not go into
t he busi ness case.

Q Ckay. So is it your testinony then that
you knew, that SBC knew in 1999 that if sonething
i ke the Commission's order occurred in this
proceeding, that it would halt Project Pronto
depl oyment ?

A I don't know that specifically.

Q Ckay. And obviously you never advised
your investors at any tine that shoul d unbundling
like this occur, that you would halt depl oynent.

MR BINNIG (nject to the rel evance of the
guesti on.

JUDGE WOODS:  Sust ai ned.

Q M. lIreland, are you aware that SBC
initially intended to allow CLECs to -- hold on one
second.

(Pause in the proceedings.)
Ckay. Are you aware of any di scussions

or -- let nme rephrase that.
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Are you aware that SBC initially
intended to allow CLECs to have partitioned access
to the provisioning systens within the LiteSpan?

A I don't specifically know that, no.

Q Ckay. Have you ever personally
di scussed that with Al catel ?

A No, | have not.

Q Are you aware of any discussions within
SBC regarding allowing CLECs to have partitioned

access to | believe it's the AVS systen?

A Not specifically.

Q You' re aware of general discussions
t hen?

A No, | don't know.

Q M. lIreland, prior to preparing or

directing others to prepare your testinony, did you
exam ne any docunents other than the 1999 busi ness
case as to what SBC s assunptions were at the tine
that it nmade decisions to depl oy Project Pronto?

A | | ooked at the business case, and I
| ooked at the second docunent which was the

Amreritech overlay to that business case.
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Q Ckay.
A Those were the primary docunents.
Q Did you ever inquire within SBC as to

whet her there have been technical assunptions then
about |ine card ownership?

A Not specifically I did not.

Q D d you ever inquire as to whether there
had been any analysis within SBC as to whether the
| LEC woul d provision or maintain line cards for
CLEGCs?

A I did not make specific inquiries at
this time, no.

Q Ckay. Did you ever inquire then what
SBC s assunptions in 1999 were regarding quality of
service offerings to CLECs using Pronto?

A Not specifically I did not.

Q Ckay. Did you ever -- did you inquire
then as well during that sane tinme frame as to what
SBC s assunptions were regarding an unbundl ed
network el enment offering which would be an
integrated feeder cable to an SAl in the field of

cross-connecting the SAI to the end user | oop and
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the actual loop to the end user? D d you inquire
whet her you nmade any assunptions as to whet her that
woul d be an unbundl ed network el ement or not?

A Again, | knew that a lot of work went on
relative to the study of alternatives at that point
intime. | do not know the specifics of all of the
alternatives that may have been expl ored.

Q Ckay. So you didn't inquire as to any
of the assunptions regardi ng how one woul d
technically offer Pronto? AmI understandi ng that
correctly?

MR BINNIG I'lIl object to the vagueness of
the question

Q Wl |, what technical assunptions have
been changed then by the Conm ssion's order, in
your opi ni on?

A The techni cal assunptions associated
with how the actual PVPs and PVCs will be provided
appear to have changed as part of the Comm ssion's
order. The way that line cards would ultimtely be
handl ed and dealt with appear to be changed as part

of the Comm ssion's order based on what we believed
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woul d be the way that woul d be done.

Q Ckay. Maybe | m sunderstood your
testinmony, M. Ireland, but | thought you said you
didn't ask anyone or didn't know what the
assunptions were regarding line cards in 1999.

A In 1999 | know the work was done to be
able to determ ne what the cost structure was that
was in the business case. That cost structure | do
not believe included costs that were identified now
as part of having to unbundle the entire platform

Q Ckay. You don't believe. Do you know?
Have you seen any documents as to whether that's a
fact or not?

A Only the business case itself, as |
indicate, and | did review that business case.

Q Ckay, and | think you indicated that the
busi ness case doesn't address |line card ownership
at all. Isn't that true?

A | can't recall.

M5. FRANCO- FEI NBERG  Thank you, M. Irel and.
Covad has no further questions at this tine.

JUDGE WOODS:  Okay. M. Dunn.
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CRCSS EXAM NATI ON

BY MR DUNN:

Q Good norning, M. lreland. M name is
John Dunn, and | represent AT&T

I want to start off with a couple of

foll ow-up questions. M. Schifman asked you about
the OCDs this are already in place in Illinois. Do
you recall that |ine of questioning?

A | do.

Q And he asked you what it would take to
get those operational , and you nentioned that you'd
have to get the cards, install the cards, and test

the OCDs. |s that correct?

A That's correct.

Q How | ong woul d that process take?
A Overall perhaps a few nonths.

Q And coul d you break that down? The

first step, to get the cards, you testified
yesterday | believe that sone of the line cards may
al ready be, you know, in a warehouse in Illinois.

I's that correct?

A No, | don't knowthat. | simply offered
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that as an option because | don't know the
wher eabouts of all the cards.

Q So for any particular OCD, how | ong do
you think it would take to get the cards to the
central office?

A For a particular OCD, perhaps a few
days, perhaps a coupl e of weeks.

Q And how |l ong would it take a technician

toinstall cards in one OCD?

A | expect that would be short; a few
hours.

Q And how |l ong woul d the testing take?

A Dependi ng on the kind of problens that

you might have, that could go on a fairly | engthy
period of time. |If the unit actually turned up
qui ckly, that mght only take a matter of a day or
SO.

Q I al so want to follow up on a question
that M. Bowen asked you yesterday and M. Schifman
followed up on, and it has to do with serving voice
custoners over Project Pronto.

If you have a custoner on Project Pronto
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and they're receiving voice and DSL service and
they give up the DSL service, is it your plan to
m grate that custoner back to the original
architecture or will that custonmer stay on the
Project Pronto architecture?

A I woul d expect that customer would stay .

Q In your testinmony you tal k about
asymretric regul ati on, and you nention cabl e,
wireless, and satellite providers. What's your
under st andi ng about what the Illinois Conmerce
Conmission's jurisdiction is over those providers?

A | don't know the details of that.

Q But in your testinmony you say that it's
your understanding that the Conmi ssion has little
or no authority over those providers. 1s that your
under st andi ng?

A That was ny under st andi ng, yes.

Q And when you tal k about the cable,
wi reless, and satellite providers, are you talking
about those as alternative providers for consumners
or alternative providers for CLECs?

A I'd have to | ook at the specific wording
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of what | did in the testinony; in other words,
what | specifically was stating at that tinme. M
belief is that cable nbdem service is an
alternative for custoners and could be an
alternative for CLEGs.

Q Are you aware of any CLECs that are
usi ng cabl e nodens ot her than AT&T?

A Again, this is a technical term nol ogy
on what is a CLEC. There are many cabl e conpani es
that are, in fact, using cable nodemtechnol ogies
beyond AT&T.

Q Are you aware of -- let's limt it to
the CLECs in this room Covad, Rhythms, Sprint
Worl dCom Are you aware of them using cable nodem
technol ogy in conjunction with a voice of fering?

A No, to the best of my know edge they are
not .

Q Are you aware of any non-cabl e company,
CLECs anywhere in the country using cable nodens in
conjunction with voice offering?

A I don't know of any, but | probably do

not have a conplete inventory.
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Q And t he sane question for wreless and
satellite. Are you aware of non-wrel ess CLECs
that are using a wirel ess advanced services
offering with a voice offering?

A Again, | don't know the term nol ogy for
what qualifies "as a CLEC'. The wireless providers
tend to be people like Sprint is one of the
wireless providers. The satellite providers tend
to be satellite video providers typically that are
providing a satellite-based, high-speed service.

Q Are you aware of anybody that's
conbining a UNE-P voice offering with either cable
or wireless or satellite advanced service

of ferings?

A No, |'m not.

Q Does Aneritech have plans to do that?
A To conbine it with satellite?

Q O cable or wreless.

MR BINNIG Let nme object. Does Ameritech
have plans to conbine a UNE-P based offering with
satellite? |Is that the question?

Q You' re aware of what the National/Local
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Strategy is, aren't you?

A CGenerally | know what National/Local is
doi ng, yes.

Q That's the SBC plan to enter 30 markets
outside their region. |Is that correct?

A Cenerally that's correct.

Q And | think the first three cities that

you announced you were entering were Seattle,

Boston, and Mam . |s that correct?
A Yes.
Q In Seattle, Bost on, or Mam does SBC

have any plans to conmbine a UNE-P voice offering
with either cable, wireless, or satellite advanced
servi ces?

A The question is around the UNE-P piece
We do not have any plans today to conbi ne services
with either cable or satellite or wreless.

Q In your direct testinony there was a
guot e about UNEs and col |l ocation not applying to
advanced services, and then some of the CLEC
Wi t nesses responded to that, and in your rebutta

testinmony you said that -- at least | understand it
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was your intention to say that advanced services
are not exenpt fromthe Federal TelecomAct. |Is
that correct?

MR. BINNI G John, do you have a page and line
reference you want himto | ook at?

Q In your direct testinony on page 20
starting at line 8 you say that unbundled -- the
ternms unbundl ed network el enments and col | ocation
those terns and concepts do not apply to advanced
services in the Project Pronto equi pnent. Do you
see that in your testinony?

A | do.

Q And then if you turn to your rebuttal at
page 7 | believe, page 7, the first question, the
guestion is: "Sprint's M. Burt and Covad's
Ms. Carter accuse you of stating that advanced
services are exenpt fromthe 1996 Act. Pl ease

respond”, and you say this is not what | said at

all. 1Is that -- that's what it says?
A That's true
Q So is it your understandi ng then that

advanced services and the Project Pronto equipnent
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are not exenpt fromthe Federal Tel ecom Act?

A Under certain circunstances they would
not be where if the UNE that needs to be provided
-- this as an exanple, packet switching, there are
four fundanental capabilities which would require
it to be unbundled. Those four conditions have to
be met. |1'madvised by ny awers that we do not
believe that we meet those four conditions and
therefore would not be unbundling packet switching
servi ces

Q To get back to your testinony about
asymretric regulation, is it in general your
conplaint that Aneritech's advanced services
offerings are required to be unbundl ed, but cabl e,
wireless, and satellite advanced services are not
required to be unbundl ed?

A That appears to be what's happening in
the particular order that I have now fromthis
Conmi ssion asking me to unbundle in a variety of
di fferent ways the Pronto architecture.
Specifical ly, it does not appear that other

providers like cable or wireless have any simlar
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obligation on them so for that reason |I'm
believing that |1'mbeing regulated in an asymetric
way, yes.

Q So you believe that that same unbundling
obligation should be placed on cable, wireless, and
satellite providers?

A Not necessarily that same, but certainly
simlar. |If you believe that they conpete in the
same marketplace for high-speed DSL -- for high-
speed Internet access or high-speed advanced
servi ces, under those conditions nmy belief is you
need to | ook at the marketplace that you're
conpeting in, and you don't want to hanper one
provi der of service based on the technol ogy that
they use in a market where those two services
conpet e agai nst one anot her

Q But that's a legislative matter, isn't
it, M. Ireland?

A I"mnot a | awer.

MR BINNIG | object. That calls for a lega
concl usi on.

Q Wl l, you' ve already indicated that it's
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your understanding that the Illinois Comerce
Conmi ssion has little or no authority over cable,
wi reless, and satellite providers, so if you want
these unbundl i ng obligations placed on these
providers, that's a legislative matter, isn't it?

MR BINNIG | object. It calls for a |egal
concl usi on.

JUDGE WOODS:  Sust ai ned.

Q It's not a matter for the Illinois
Commer ce Conmission, is it?

MR BINNIG Sane objection.

MR DUNN He's testified --

JUDGE WOODS: Sustained. That's argunent,

M. Dunn.

Q Are you famliar with the Tauzin-D ngell
bill in Congress?

A CGeneral ly, yes.

Q And what's your understandi ng of what
that bill would do for your conpany?

A I don't know specifically what the bill

woul d do for the conpany.

Q Do you know if it would elimnate the
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requi rement to unbundl e advanced services?
A I don't specifically.
Q Do you know if it would elimnate state

conm ssion and FCC jurisdiction over advanced

servi ces?
A I don't know that specifically.
Q Have you had di scussions w th anybody at

SBC about the Tauzin-Dingell bill?

A Di scussi ons, no, not specifically I've
not .

Q Are you aware of anything about the bill
at all?

A I know that it's a bill that's an

attenpt to be able to provide Internet service in a
| evel playing field type of environment. | have
not actually read the bill.

Q Has anybody told you or are you aware of
what effect that bill would have on this
pr oceedi ng?

A Not specifically, no.

Q Do you have any understanding at all?

A Not specifically, no.
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Q Are you aware of any plan by SBC to
stall state comm ssion proceedings until the
Tauzin-Dingell bill is passed or not passed?

MR BINNIG I'Il object to the rel evance of
the question

JUDGE WOODS: What's the rel evance, M. Dunn?
Believe ne, we're on rehearing. There's nothing
that's going to stall this rehearing.

(Laught er)
This train is rolling down the track.
(Laught er)

And the station is getting closer and
closer, if you know what | mnean, and | think that
you do.

MR DUNN:  Well, let ne ask a coupl e of
f oundati onal questi ons.

Q You' re aware of state conm ssion
proceedi ngs that are sonewhat simlar to this in --

MR BINNIG Object to the rel evancy, Your
Honor .

JUDGE WOODS: | don't understand the

rel evancy. Frankly, | don't understand the
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rel evance of anything that has to do with an act of
Congress that's not currently law. | don't get it.

MR DUNN: Because it's our belief that
they're stalling these state conm ssion proceedi ngs
in the hopes that they're going to past a federa
bill that's going to elimnate all these state
conmi ssi on proceedi ngs.

JUDGE WOODS: Once again, we're on a 150-day
calendar, sir. W're not getting stalled, so
don't understand the rel evance.

MR DUNN: Al right.

JUDGE WOODS: If they were in court getting an
i njunction, | guess maybe that's one thing, but
they're not, yet.

MR, DUNN

Q In your direct testinony on page 28 you
di scuss the probl em about stranded capacity, and
AT&T's witness -- AT&T and Wrl dCom s witness
M chael Starkey responded that that problem can be
taken care of by TELRIC pricing. In your rebutta
testinmony at page 6 you express a concern that the

TELRI C- based prices mght be too high for CLEGCs.
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That's on page 6 of your rebuttal at line 19. Do
you see that?

A Yes, | do.

Q This is the first time |'ve heard
Amreritech express concerns that TELRI C prices m ght
be too high. Can you explain to me what that
concern is?

MR BINNIG (nject, Your Honor. This was the
subj ect of cross-exam nation by M. Bowen
yesterday. At this point | think we're getting
into cumul ative questions.

MR DUNN. M. Bowen asked --

JUDGE WOODS:  1'll let himgo a little bit. |
don't recall that particular question being asked

A Coul d you repeat the question, please?

Q When you say that you' re worried that
TELRI C- based prices mght be too high, what do you
nmean by that? Wat's your concern?

A To the degree that we unbundl e the
network as identified by the Comm ssion and as
requested by the Comm ssion, those individual piece

parts may wi nd up having fairly high pri ces on them
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because of the cost of doing that unbundling,
whether it's from stranded capacity, information
systenms work that woul d need to be done to support
it, etc. when those costs are now placed on the
whol esal e product, those costs, even done at
TELRIC, may be so high that when they are used in
t he market pl ace by a person purchasi ng those, so
" m providing a whol esal e service to soneone el se
that high cost woul d nake those nonconpetitive in
that market. |It's going into a highly conpetitive
market, one that has cable nodemservice in it and
one that has wireless service in it, including
satellite. You' re going to have to have services
and products that are cost conpetitive with those
of those other suppliers. |'mconcerned about
t hat .

Q So to renedy that problem --

JUDGE WoODS: M. Binnig, allow ne to
apol ogize. | do recall that |ine of questioning
now, and you are correct.

VR, DUNN: He did answer that question, but I

do have sone foll ow-up questions that were not
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answer ed.

JUDGE WOODS:  Ckay.

Q So to renedy that concern, is Ameritech
in favor of lower TELRIC prices?

A It's in favor of being able to do
what ever is necessary to be able to get products in
the marketpl ace that we believe would be
conpetitive. Qur belief is that the broadband
services offering was one way of being able to
provi de a conpetitive service in the marketpl ace at
a nore conpetitive cost.

Q That doesn't answer my question. You' ve
expressed a concern about TELRI C prices being too
hi gh, and nmy question is, is Aneritech in favor of
| ower TELRIC prices? 1Is that what you're sayi ng?

MR BINNIG |'ll object to the rel evance,
Your Honor. TELRIC prices are prices that are set
based on a particul ar econonm c costing assunption
what ever those prices turn out to be. You can't
make them | ower or higher arbitrarily.

JUDGE WOODS: Right. | think it's sonething

of a non sequitur, so ask the next question
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Q Wl |, you understand that in TELRIC
pricing cases typically Ameritech cones in with one
set of prices and the CLECs typically come in with
a lower set of prices, even though both sides are
claimng they' re using TELRI C-based pri ci ng.
Correct?

MR BINNIG | object to the rel evance

JUDGE WOODS:  Sust ai ned.

Q. If there is a follow-on pricing case in
this proceeding, are you willing to stipulate to
the CLEC TELRIC prices?

MR BINNIG (nject to the rel evance.

JUDGE WOODS:  Sust ai ned

Q What can be done about this problemif
the TELRIC is too high?

A I think the best thing that coul d be
done would be to elimnate any work that needs t o
be done on the Pronto architecture that woul d cause
the cost to potentially go up. So to the degree
that, as an exanpl e, new unbundl ed el ements are
required on this particular platform 1 believe

that will drive added costs for the services that
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are provided by it. | think the easiest way to
deal with that is the broadband service which
doesn't require that additional work be done to
provide this service.

Q Coul d you |l ook at -- do you still have
the Sprint exhibit, Cross Exhibit 1, which is the
Decenber 19th Investor Briefing?

A Yes, | do.

Q Coul d you |l ook at the first page of
that, and, again, for the record, this is Sprint
Irel and Cross Exhibit Nunmber 1 on Rehearing, and in
the mddle colum, the |ast paragraph, it reads:
"In addition, service upgrades for custonmers in the
Amreritech region, launched in Septenber of this
year, continue to be a top priority for SBC. The
conpany's commitnment to finalizing these upgrades
has contributed to SBC s decision to adopt a
nmeasur ed approach to DSL depl oynment in the
Amreritech region over the next several nonths."

That second sentence where it says the
upgrades have contributed to a nmeasured DSL

approach, what's your understanding of what is
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nmeant by contri buted?

MR BINNIG I'll object. Again, thisis
cunmul ative of M. Schifman's questions on this very
poi nt this norning.

MR DUNN: M. Schifman asked zero questions
about this paragraph

MR BINNIG He asked about the exact sane
statenment in this docunent.

MR. DUNN: He absolutely did not ask hi mwhat
was nmeant by contributed. | circled it and wote
it down. If he asked it, I wouldn't ask it.

JUDCGE WOODS: He can answer.

MR. DUNN: He asked questions about pages 2,

3, and one question on page 1 that | marked. He
did not ask himthe question |I j ust asked.

JUDCGE WOODS: He can answer.

A There were several things done under
Project Pronto besides the actual DSL depl oynent
itself. As an exanple, dollars to be able to rehab
enbedded based plant were included in the Pronto
funding effort. That was part of what was actually

done in Ameritech and is continuing to be done.
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That is we are rehabilitating plant and addi ng
copper pairs. It is likely that this actually
speaks to that.

Q So just so | understand, there's copper
-- in the Project Pronto architecture there's
copper between the customer premi se and the RT. Is
that correct?

A Yes, there is.

Q And that copper has to be of sufficient
quality to allow you to run DSL and ot her services
over it. Correct?

A Yes, it does.

Q So are you saying that part of the
Project Pronto plan is upgrading that copper or at
| east ensuring that the copper in place is of

sufficient quality?

A That was part of the Pronto b usiness
case, yes
Q And in the Ameritech region did that

upgrade slow down in your rollout of DSL?
A I"mnot sure specifically.

Q Wl |, it says in this paragraph that SBC
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took a measured approach to DSL depl oyment. \What
does a neasured approach nmean?

A W did not build out as nuch of the
actual DSL equi prent as we mght have up front
because we were working on other efforts like the
one you just described, like the one | just
described regarding the actual rehabilitation of
enbedded pl ant .

Q So you had to upgrade the Ameritech
copper, and that delayed the rollout of DSL in the
Amreritech region? 1s that correct?

A W didn't have to upgrade the copper in
order to delay the rollout, but we were working on
service problens, and to the degree that we
continued to do the service work, we put our effort
and our resources on that aspect of work in the
Pronto business case that would be associated with
i mproving service. W took less effort in being
able to deploy and focused less effort on the
actual DSL services.

Q And, as a result, DSL was rolled out

nore slowy in Illinois than in other SBC states.
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Is that correct?

A That was one result, yes.

Q Is that work still ongoing today?

A Wi ch work is that, sir?

Q The work you just described on upgrading

or rehabilitating copper in the Ameritech region.

A Yes, to the best of ny know edge it is.

Q And is that continuing to sl ow down the
DSL rollout in Illinois?

MR BINNIG 1'll object, Your Honor.

Continuing to sl ow down assumes that the DSL
rol lout is taking place.

JUDGE WOODS: |Is DSL stopped?

THE WTNESS: DSL is stopped.

JUDGE WOODS: There you go.

Q DSL i s stopped, but you're continuing to
do the copper upgrade and rehabilitation work? 1Is
that what you sai d?

A Yes, we are.

Q And that copper upgrade and
rehabilitation work is part of the Project Pronto

work? |s that correct?



10

11

12

13

14

15

16

17

18

19

20

21

22

557

A It's part of the business case. It is
not required necessarily for the DSL service.

Q The copper work, is that a threshold
matter that has to be done before you can provide
DSL service?

A No, not necessarily.

Q So if you have copper that's not
upgraded or not rehabilitated, you can run DSL over
it?

A If it's short and doesn't have a | ot of
bridged tap associated with it, yes, that will run
DSL.

Q But if it's not of a quality that woul d
permt DSL service over it, you have to necessarily
upgrade it first before you can run DSL over it
correct?

A Vell, we're getting confused here on why
we upgrade plant. W upgrade the copper plant for
voi ce services, and we are actually taking care of
t he copper plant by doing rehab in those areas
where the copper plant is not in very good shape.

That work is continuing, and it's used for voice
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services. It's also helpful for DSL as well, but
it's really an upgrade that's being done for voice
services. That work is continuing.
(Wher eupon AT&T Irel and
Rehearing Cross Exhibit 1
was mar ked for
identification.)

Q M. lIreland, |'ve handed you what |'m
going to have marked as AT&T Ireland Cross Exhibit
1 on Rehearing. This is an analyst report dated
Decenber 27, 2000. Do you recall the Investor
Briefing you saw before that's dated Decenber 19
2000?

A | do.

Q And if you |l ook at page 2 of this
report, in the second colum there's a header that
reads Sl ower DSL Rollout Than Expected in Ameritech
Region. Do you see that?

A | do.

Q And in that paragraph it di scusses what
the analysts call a disappoint ment in the rate of

SBC s DSL rollout, and there's a sentence that
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reads: "Due to service quality issues, SBC has been
unable to aggressively roll out DSL service --
translating into about 30 percent of its territory
in a basic sales bl ackout."

MR BINNIG M ne says 37 percent.

Q ["msorry; it says 37 percent. And
shoul d include the sentence before. The sentence
before that reads: "It appears that the Aneritech
region is the major factor.” Do you agree with

t hose two sentences?

A Yes, generally.
Q And are those service quality issues
today still a factor in blocking the aggressive

rollout of DSL service?

MR BINNIG Again, I'll object, Your Honor
to the relevance. He has al ready asked the
guestion, and --

JUDGE WOODS: He said he agrees with it.

MR. DUNN: Well, he agreed -- this is dated in
Decenber of 2000, so let me -- I'mjust asking if
he agrees that it's still a problemtoday.

JUDGE WOODS:  Ckay.
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MR BINNIG For the Ameritech region?

MR DUNN:. In Illinois.

MR BINNIG Well, I'"'mobjecting to in
I[Ilinois. He has already testified it's stopped in
Illinois, so.

MR DUNN  Well, let's take care of that
pr obl em t hen.

Q Let's assume that, you know, you wi n
this case tonorrow and there's no order -- there's

no unbundling requirenent from anybody. Are the

service quality issues still inpacting your DSL
rollout in Illinois or would they still inpact yo ur
DSL rollout in Illinois?

A The service quality issues that were

identified here were largely ones of being able to
install lines, repair lines, do work for the voice
custoners of Illinois. The people that actually do
that work, those are the sane people that help
actually install and put in the equipnent that
makes up the whol esal e service, so t he issue was
that we had people working on that project as

opposed to being able to do the ADSL or DSL
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roll out.

The service problens in Illinois are
dramatically better today. Frankly, in the |ast
several nmonths we've been able to keep the
per formance of those at a level wher e we're no
| onger for the retail custoners having service
problenms. W' re focused very nmuch on being able to
get all of that stuff corrected. Wether or not
that's been sufficiently done that a | arge nunber
of those resources could now be placed on the DSL
rollout I'mnot sure, but the service is better

Q So is it exclusively a people problemor
is there also a plant problenf

A There was both, but I would tell you a
peopl e probl em was one of the nore significant
portions of the problemrelative to rehabbing the
pl ant and doing the work necessary in the outside
environment in particular.

Q If you could turn -- well, actually it's
at the bottom of page 2, the |ast sentence, well,
actually the last word. It goes on to the next

page, over to the next page. It reads: "SBC al so
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indicated that it does not plan to ranp its DSL
installation rate in the first half of 2001." Do

you see that sentence?

A Yes, | do.
Q Do you agree with that?
A I don't know specifically what that was

referring to.

Q Do you want to read the rest of that
par agraph and see if you can figure out what it was
referring to?

MR BINNIG Your Honor, at this point I'm
going to object to nore questions on this docunent.
It's not a docunent that M. Ireland prepared.

It's a docunent prepared by an analyst, and he's
asking M. Ireland to specul ate on what sone

anal yst may have neant.

MR DUNN:  |'mnot asking what the anal yst
meant. |'mjust asking himif he agrees with it.
JUDGE WOODS: | think if he reads it and he

doesn't understand what's being said, he can
i ndi cates whether he agrees with it. [If he doesn't

under stand what's being said, then he should ju st
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say so, and basically the remainder of the
paragraph is just a series of facts, so | think he
can |l ook at those facts and see if that jives with
what he understands to be the case.

(Pause in the proceedings.)

A The nunbers do not jive exactly. I'm
not quite sure what is neant by this, but we
bel i eve the conpany likely will add just under 1.1
mllion subscribers next year. |If that nmeans 1.1
mllion in this year in addition to those
subscribers that are already using the network,
that nunber is pretty close.

Q But what about the sentence that | read
to you where the analyst wites SBC al so indicated
that it does not plan to ranp its DSL installation
rate in the first half of 2001? Do you agree with
that statenent?

MR BINNIG Asked and answered.

JUDGE WOODS: He said he didn't understand
what it nmeant, and now -- | still don't know if he
knows what it neans. Do you know what that neans?

THE WTNESS: Not specifically, no.
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JUDGE WOODS:  Ckay.

MR DUNN:  Well, I've got other analysts
reports, but | guess | could just see if we can do
this without the analysts' reports.

Q Do you agree that the service quality
i ssues that Ameritech had to address sl owed down
its ADSL rollout in Illinois?

MR BINNIG (njection; asked and answered.

JUDGE WOODS: | tend to agree. He said yes.

Q Do you think that Ameritech under -
invested in its network before SBC purchased it?

MR BINNIG (bject to the rel evance

JUDGE WOODS:  What's the rel evance, M. Dunn?

MR DUNN: It goes to the service quality
i ssue.

MR BINNIG (nject to the rel evance.

JUDGE WOODS:  Irrelevant. Sustained

Q M. Schifman asked you some questions
about the services you hope to provide over the
Project Pronto architecture. Wen | say s ervices,
| mean services to consuners. Do you recall that

i ne of questioning?
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A CGeneral ly, yes.

Q And does that -- I'mlooking at a
newspaper article here that 1'mnot going to
i ntroduce, but | just want to ask you, is it your
under st andi ng that those services may include
digitized novi es?

A | don't believe | included those in the
di scussion that | had with M. Schifman, but we

have explored that as an option, yes.

Q And have you al so explored interactive
gam ng?

A Yes, we have.

Q Al so renote home security nonitoring?

A W have | ooked at people that are

produci ng CPE for that application, yes.

Q Al so video conferenci ng?

A Yes, we have.

Q D stance | earni ng?

A I don't recall that one specifically,

but we may have
Q And lastly, home and small busi ness

net wor ki ng?
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A Yes, we have.

Q Those services | just listed, are those
services that could be provided over a non -Project
Pronto architecture al so?

A Meani ng can they be provided over a
cabl e nrodemor a wi rel ess provider or sonething

like that, a high speed Internet service?

Q No. |If SBC does not depl oy Project
Pronto, could it still offer these services | just
l'i sted?

A Many of themthey could not.

Q Ckay. Finally, I think finally,
M. Schifman asked you -- well, let ne back up.
In your testinmony you tal k about how the
Project Pronto architecture would benefit Illinois
consuners and how t he Commi ssion's order is going

to harm consuners because it prevents you from

rolling out Project Pronto. |Is that correct?
A Essential ly, yes.
Q And M. Schifman asked you about the new

I[Ilinois law that requires you to provi de adva nced

services to 80 percent of your custoners. Do you
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recall that |ine of questioning?

A | do.

Q So if you -- let's say you don't rol
out Project Pronto, but you' ve still got to provide
advanced services to 80 percent of your -- or at
| east nmake it available to 80 percent of your
customers. How are those custoners, the 80
percent, how are they affected?

A The 80 percent woul d have sone sort of
alternative from SBC that woul d provide th at
service if I'mrequired to do so. | expect that
woul d be hel pful .

Q And Areritech doesn't have any pl ans,
current plans, to offer advanced services in
I1linois outside of the Areritech region, do they?
Do you understand ny question? |In the areas in
[Ilinois that Aneritech does not serve, you don't
have any plans to offer advanced services there, do
you?

A I don't specifically know of any.

Q And then the 20 percent of the custoners

that you woul d not have to provide advanced
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services to, those custoners presunmably would stil
have the alternatives that you nmentioned in your
testinmony: cable nodens, wireless, and satellite.
Is that right?

A If there's a service provider serving
that area, they would have it

Q Ckay. Does Aneritech have an incentive
to keep its conmpetitors out of the DSL market?

A Par don ne?

Q Does Aneritech have an incentive to keep
its conpetitors out of the DSL market?

A Not specifi cally that I know of.

Q Vell, | mean if you enabl e your
conpetitors to conpete agai nst you nore
effectively, you | ose revenue or | ose nmarket share,
don't you?

A Coul d you ask the question again,
pl ease? |' m sorry.

Q Well, if you enable your conpetitors to
conpet e agai nst you nore efficiently and nore
effectively, you stand to | ose revenue and | ose

mar ket share, don't you?
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A It depends on the conpetitor, but if |
were to hel p another conpetitor that's conpeting
agai nst a DSL product, as an exanple, that ny
retail armis selling and | went off and hel ped the
cabl e conpany to be able to be nore effective
agai nst that, yes, that would not be a good thing
for me.

Q No, my question is nmore fundanent al
It's a pretty basic question. Strictly on an
economic level, Aneritech has an economnic incentive
to keep CLECs out of the DSL market. Isn't that
true?

A I have an econom c incentive to nmake
CLECs successful in ny narketplace because |'ve
been asked to do that. 1've been asked by the
regul ators to offer services and products under an
arrangenent where the Pronto waiver would all ow ne
to offer a broadband service to those people. 1'm
incented to have that work and to do it well, so
I"mtrying very hard to do that well and do it
under the terns and conditions of that |aw

Q So you don't have any incentive --
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there's no economc incentive at all for Aneritech
to delay conpetition in the DSL market .

A We are not trying to do that.

Q I"mnot accusing you of doing that. I'm
saying it's your testinony you don't have any
incentive at all to do that.

A I"mstruggling with the incentive issue
because I'mincented to do a nunber of different
things, and as |I look at all of those in bal ance,
the thing that I'mtrying todois |I'mtrying to
of fer services on a whol esale basis fromthe
Amreritech ILEC so that any conpetitor can gain
access to that service.

MR DUNN: | have no other questions.

JUDGE WOODS: |1'mgoing to try to work
backwards, M. Ireland.

EXAM NATI ON

BY JUDGE WOCDS:

Q Do you renenber the questions about the
Nat i onal / Local Strategy?

A Yes, | do.

Q Do you have any idea how SBC i ntends to
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provide |l ocal service in those areas in which it
intends to conpete, the three areas that they were

tal ki ng about ?

A Yes, | do.
Q How is that?
A We're going to offer a |local service on

a switch-based circuit platform and we' ve provided
circuit switching using the Lucent 5E ESS. W have
al so provided a capability to extend that into ten
wire centers within each of those areas. That
extension is done one of two ways.

Q Ckay. It's going to be

facilities-based?

A Yes, it is.
Q Not resol d?
A W will use the unbundl e | oops of the

| ocal exchange carrier in those regions.

Q So you're buying | oops at UNE prices.
A That's correct.
Q And then are you going to be providing

advanced services in those areas?

A We do have plans to do that. W did
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depl oy technol ogy to do so.

Q How are you going to do that?

A W are doing it exactly the sane way.
We woul d buy an unbundl ed | oop fromthe |ILEC, and
we would provide it using a DLC, a next generation
digital loop carrier made by Lucent called the

AnyMedi a pl atform

Q And that's going to be coll ocated?

A It will be collocated at the central
of fice.

Q At your central office or at the

i ncunmbent's central office?

A In the out of region locations it would
be the incunbent LEC s central office.

I may have m sspoke. We're collocating

inthe ILEC s central offices in nost of the
| ocations. The one that | actually visited in New
York, the central |ocation where we have our host
switch, that was actually a building that we were
leasing. It was not an | LEC buil ding.

Q Ckay. Have you done any -- and if it's

proprietary, tell ne so, but have you done any
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costing studies to see what it's going to cost you
to do the collocation?
A I woul d expect that woul d have been done

in the tel ecomorgani zation that's doing this work.

Q You don't know what the nunber is?
A I don't know what the nunber is.
Q Ckay. Now you said you just cane on

board with this in January of 2001. 1Is that

correct?
A That's correct.
Q So you weren't involved in the planning

stages as far as the actual architecture of Pronto
goes?

A When the original architecture work was
done, it identified how DSL could work over a | oop
carrier, what the | oop | engths ought to be, the
restrictions on the technology platform | was

invol ved in those discussions and in that work.

Q You were involved in those?
A I was involved in that, yes.
Q Ckay. During the course of those

di scussions, did you ever consider what CLECs mi ght
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need as far as collocation needs in --

A My role -- excuse ne.
Q -- the renote termnal s?
A My role was in design of the actual

technol ogy itself, not how the platformm ght
ultimately be provided to others.

Q So you didn't hear any discussions of
that nature.

A I know that there was work done that
| ooked at all of these different alternatives. |
don't know what the final outcone was, and I wasn't
know edgeabl e about the study work that was done on
t hat .

Q To your know edge are any of the other
Wi t nesses who are going to testify on Areritech's
behal f today involved in that? Wre any of them
i nvolved in that particular aspect and sitting down
and thinking howis this going to inpact the CLECs?

A | don't know.

Q Ckay. Now turning to the PVP /PVC
unbundl i ng issue.

A Yes.
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Q Is the reason you're having a hard tinme
with that because the PVP is only established when
the fiber gets lit? That there's not an ongoi ng
physi cal connection? That it gets established when
the fiber gets lit up and therefore you think you
can't unbundle it?

A It's not so nmuch the fiber. The PVP and
the PVC, we provide those as part of the entire end
to end servi ce, and the PVC goes, as | indicated
yesterday, end to end fromthe custoner's premto
the back side, if you will, of the OCD. | don't
know how to provide that w thout the underlying
equi pnrent that it's associated with. It is only
useful and only hel pful if you have the underlying
equi pnent there. So when you say unbundle it, |
don't know how to give you the PVC without the
under | yi ng equi prent .

Q Ckay, but doesn't that just point to
unbundling as a pricing process as opposed to an
architecture process? |If we can just figure out
what each of those segments is worth, we should be

abl e to conpensate you for the use of each of those
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segnments, shouldn't we?
A I don't know. I'mtrying to unbundle

this froma physical or technical standpoint.

Q I know.

A And that |ooks very difficult to mne.

Q | agree with you, but -- and I think one
of the very -- are you famliar with the recent

Suprene Court decision on --

A No, sir, I'mnot.

Q Vel |, one of the things they pointed out
was t hat maybe when we think about unbundli ng,
we're not thinking right; that naybe we shoul d just
be thi nki ng about unbundling as a pricing process
as opposed to a physical separations process. Wat
we really should be | ooking at is figuring out how
to price parts as opposed to take them apart, and
that's what I"'mtrying to get at; that t hat woul d
make the thought processes a little easier

A It would certainly make the conplexity
of the technical requirements to unbundle the
physi cal parts easier.

Q Ckay. Then on page 24 of your direct
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apol ogi ze | don't have a line

i kelihood or guarantee that Aneritech would ever

recover its additional costs. | think you're

tal ki ng about

in light of the unbundling

requirements that that equation is changed.

A

Q

is, in your opinion

ri ght now?

A

Yes.

Ckay.

That DSL is one of a variety of

You previously testified that DSL

a conpetitive marketpl ace

technol ogies that's in a conpetitive market, yes.

Q

Ckay.

Now, isn't one of the hall nmarks

of a conpetitive nmarket the fact that no one is

guaranteed the recovery of additional

cost s?

A I woul d expect so, yes.
Q And finally, on page 18 you quote froma
portion of the FCC -- | believe the FCC order

concerni ng various comnpani es

of DSL service in 1999. Do you see that?

A

Q

Yes,

Ckay.

do.

As far as Rhyt hns goes,

pr oposed depl oynent

there's
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1000 pl anned end offices in 1999. Do you have any
i dea what eventually came out of that plan as far

as what they've got in place now?

A No, not specifically I don't.

Q Any of these except NorthPoint?
A No, | don't.

Q Do you know about Nort hPoi nt ?
A No, | do not.

JUDGE WOODS: Okay. That's all.
I normally would allow follow-up on
direct. | think in nine years |I've always all owed
people to follow up on direct. | think a day and a

half on this witness is plenty, so |'mjust going

to take a lunch break. W'Ill do redirect when we
cone back. | will allow follow-up on redirect
exam nation. So we'll take an hour | unch.

MR. BOAEN:  Your Honor, before you do that,
there is one area you asked about that this w tness
testified incorrectly factually. 1'd like to be
able to examine himon that. That is the PVC /PVP
end to end. | submt he's factually and

technically wong about that, and | can bring that
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out in a small series of questions.

MR BINNIG M. Bowen already questioned him
on that yesterday, Your Honor. | don't think it's
appropri ate.

We do have very short redirect. W'd be
happy to do it right now

JUDGE WOODS: Okay. Let's do that. I'm
sorry, M. Bowen. W' ve had enough.

MR BINNIG W'd be happy to do the redirect,
Your Honor.

JUDGE WOODS: I n fact, do you have a witness
in the roomthat heard the testinony?

MR BOMNEN: |'msorry?

JUDGE WOODS: |s your witness on the
architecture present in the roomtoday?

MR BOAEN: Yes.

JUDGE WOODS: | will allow you to ask himon
your direct if he heard that testinmony and if he'd
i ke to make an assertion.

MR. BONEN: Ckay.

JUDGE WOODS:  Ckay?

M. Binnig.
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MR BINNIG Sone short redirect, M. Ireland.
REDI RECT EXAM NATI ON

BY MR BINNI G

Q Do you recall yesterday that M. Bowen
asked you a series of questions about a neeting you
attended with Alcatel in |late February 20007

A Yes, | do.

Q And to put this neeting into historical
context, was this meeting about seven nonths before
the FCC granted SBC s request for waiver of the FCC
nmerger conditions that forbid the SBC I LECs from
owni ng advanced servi ces equi pnment ?

A Approxi mately, yes.

Q So at the time of this neeting was it
your understandi ng that the SBC | LECs were
prohi bited from owni ng any advanced services
equi pnent ?

A That is my understandi ng, yes.

Q Does Aneritech Illinois provide any
services or products to AADS that it does not offer
or provide to all other CLECs?

A No, there are none that | know of.
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Q I guess just one |ast question
M. Ireland, and this relates to M. Bowen's
guestions to you yesterday about Ameritech
[Ilinois" provision of advanced services and its
interest or its concern about incurring additiona
costs related to the provision of advanced
services. Is it your understanding, M. Ireland,
that in a conpetitive market that conpetitors
generally try to elimnate cost? That is to drive
costs out of their service and products rather than
add costs in?

A Typically they do, yes.

Q Ckay. Wiy is that?

A Because if you can get a product at a
| ower cost, you have a competitive advantage over
anot her product that mght be at a higher cost if
the issue is cost al one.

Q And if you are a higher cost provider
what are the consequences of that?

A Peopl e don't buy your service, you go
out of business, you' re nonconpetitive in the

mar ket pl ace, again, if the issue is cost alone.
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MR BINNIG No other questions, Your Honor

JUDGE WOODS: Ckay. Fol | ow-up?

MR. BOAEN: Thank you, Your Honor

RECROSS EXAM NATI ON

BY MR BOVNEN:

Q M. Ireland, | want to point you back to
the first topic that your counsel discussed with
you just now. That's the March 1, 2000 neeting
that you attended at Alcatel, and | think your
counsel was focusing on the report there concerning
your request -- and | won't go on the open record
on this, but your request to do certain things
concerning central office based DSLAMs and the
LiteSpan platform |Is that right? That's what
you' re tal ki ng about there.

A That's ny guess, yes.

Q Ckay. Since we don't have any of the
further neeting notes to work fromat this point at
| east, let ne ask you, did the discussions on that
topic continue after March of 20007?

A | don't think so, but | don't know I

don't recall whether or not those discussions
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thensel ves actually took place. | believe that's
the testinony | gave you yesterday.

Q Ckay. Well, the notes indicate that
they did, do they not, in that exhibit?

A Yes, they do.

Q Ckay. And do you know or do you recall
whet her or not Al catel actually gave you a proposal
on that as you had requested at that neeting, at
| east according to the notes? You neaning SBC, not
you nmeaning M. Irel and.

A And | don't specifically recall. |
don't know.

Q Ckay. Do you know whet her or not these
di scussi ons conti nued between any SBC personnel,
not just yourself but any SBC personnel and Al catel
after Septenber 8th of 2000?

A | don't know.

Q Ckay. But | think you testified
yesterday that there were neetings between SBC
personnel and Al catel that you did not attend.
Isn't that right?

A That is correct.
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Q Secondly, | think you said in response
to a question fromyour counsel just now that, in
ef fect, AADS doesn't get anything from SBC, any
products or services. |Is that what you said?

MR BINNIG No. That mscharacterizes ny
guesti on

Q Ckay. |"'masking you to help me with ny
under st andi ng. What does AADS get from SBC t hat
CLECs -- other CLECs don't get from SBC?

A O her CLECs?

Q I think that was the question

MR BINNIG No, it was not. The question was
does Ameritech Illinois provide any services or
products to AADS that it does not offer or provide
to all other CLECs. That was the question

MR. BOAEN: Thank you, M. Binnig.

MR BINNIG You' re wel cone.

MR, BOVEN

Q VWhat products or services does SBC offer
to other CLECs?

A Any of the unbundl ed network el ements

that are required under the law, and it also offers
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the -- it did offer the broadband service as part
of the Pronto waiver agreenent that we had agreed
to do.

Q Ckay. Is that it? Anything else?

A I don't specifically know of others.

Q Ckay. Well, | thought you testified
yesterday under oath that you viewed yourself at

the Chief Technology O ficer for both the ILEC

Areritech and AADS. Didn't you say that yesterday?

A I do laboratory work for AADS as an
exanmpl e, ASI, AADS

Q And how i s that done?

A To the degree that they want research
done or searching for technol ogi es or other
equi pnent, we attenpt to do that once for the
corporation. It's done by the TRl Laboratory
gr oup.

Q W tal ked about themyesterday. W
di scussed TR yesterday.

A The word cane up, yes.

Q That's the sanme group we tal ked about

yesterday, the integrated |lab function for all of
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SBC? 1Is that right?

A I don't know about the integrated, but
it's the single laboratory for SBC

Q Ckay. Does TRl offer services, the sane
services to Rhythnms or Covad that it offers to AADS
or Aneritech Illinois?

A I don't specifically know

Q I thought you supervised TRI

A I do. There are many things they do
that 1'"'mnot directly involved in. | supervise
about 38,000 people.

Q Vell, let me put it this way. You're
not aware through any of your contact with the TR
peopl e or any of your responsibilities that are
supervisory that TRl has ever offered support to
Rhythnms in ternms of evaluation, testing, or any

other function it provides as it does to AADS, are

you?

A I don't know that we've ever offered
that, no.

Q Ckay. So then your testinony is not

correct, is it?
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MR BINNIG No, it is. The question was does
Areritech Illinois provide any services or products
to AADS that it does not offer or provide to all
other CLECs. You can mi scharacterize the record
any way you want, but that was the question

Q So | guess this was a very careful
guestion then, wasn't it, M. Ireland? Very
carefully drawn to focus only on a part of the SBC
famly. |Is that fair?

A It was focused on Ameritech Illinois
whi ch offers the whol esal e servi ce.

Q Let's focus on the SBC Corporation then
Can we do that?

MR BINNIG |1'mgoing to object to the
rel evance at this point, Your Honor.

JUDGE WOODS: | think it is somewhat beyond
the scope of direct, but 1'll hear the quest ion
first.

MR. BONEN: Ckay.

Q For the functions that AADS does not
performitself, is Areritech Illinois the sole

source of those outsourced functi ons?
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A Amreritech Illinois, the conmpany?

Yes, the | LEC.

A I"msorry. Ask the question one nore
time. |1'm confused.
Q Yes. For the functions that AADS needs

to operate as a CLEC that it outsources, is
Areritech Illinois the sole source of those
out sour ced functions?

A I don't know.

Q Vel |, you know that is not the case,
don't you? You just said that TRl is the source of
one of those outsour ced functions.

A No. What | specifically said was the
things that we offer fromthe whol esal e conpany,
those things that | amaware of that are technica
in nature, network elenents in nature, those are
the UNEs and t he broadband service. | offer those

as whol esale, and | offer those to AADS or any

ot her CLEC.
Q Ckay.
A Those are the services that |'maware of

that we offer to AADS and any other CLEC. | know
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of nothing else that | off er to AADS or to any
ot her CLEC.

Q Vell, isn't the inplication of the
guestion and your answer that SBC is treating AADS

just like it treats Rhythms or Covad?

MR BINNIG 1'll object. |It's argunentative,
Your Honor.

MR BOMEN. No, it's not, Your Honor. | think
["mentitled -- | think what M. Binnig has done

here is to try and | eave the inpression that what |
just said is the truth; that is, that the SBC
conpany treats AADS just like it treats Rhythnms or
Covad. That factually, obviously, is not the case.
I think I'"'mentitled to exam ne what really happens
bet ween AADS and the SBC fam ly, which is far
different than the inpression left by M. Binnig's
guesti on.

MR BINNIG It's not the inpression that |
left. 1t's not the question | asked. | asked
about Ameritech Illinois. They are the incunbent
ILEC. They are the party to this proceeding.

That's the only rel evant issue.
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of the redirect,

i mpr essi onabl e,

MR BOWNEN

Thank you.

1:

30.

JUDCGE WOODS

Ckay.

590

| do think it's beyond the scope

but I can assure you I' mnot very

SO.

That's all | have,

Thank you.

Feed bag? Let's conme back at

Your Honor.

(Wher eupon | unch recess was

taken until

1:30 P. M)
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AFTERNOON SESSI ON
(Wher eupon Aneritech Exhibit 2.0
was mar ked for purposes of
identification as of this
date.)
(Wher eupon the Wtness was duly
sworn by Judge Wods.)
JUDGE WOODS: M. Livingston.
MR, LIVINGSTON:  Thank you, Your Honor.
DR ROBERT W CRANDALL
called as a Wtness on behalf of Ameritech Illinois,
havi ng been fi rst duly sworn, was exam ned and
testified as foll ows:
DI RECT EXAM NATI ON
BY MR LI VI NGSTON:
Q Dr. Crandall, would you please state your
full name for the record and spell your |ast name.
A. Robert W Crandall, C-R A-N-D A-L-L.
Q And could you state for the record your
busi ness addr ess.
A. My business address is the Brookings

Institution, 1775 Massachusettes Avenue, Northwest,
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Washi ngton, D.C

Q Do you have a copy of your testinony?

A, Not with ne.

Q | will give you a copy of your testinony.
I give you what we have nmarked as Anmerite ch Exhibit
2.0. Is this your direct testinony in this case?

A. It appears to be.

Q And does that consist of 24 pages of
questions and answers and a single schedule RAC-1?

A.  Yes.

Q And RAC-1 is your biography?

A, Yes.

Q Was this prepared under your direction
and supervi sion?

A.  Yes.

Q Do you have any changes or corrections?

A No.

Q If I asked you the questions that appear
inthis 2.0 today, would your answers be the sane?

A. | believe so.

MR LI VINGSTON:  Your Honor, | would nove the

adm ssion of Ameritech Exhibit 2.0 which includes both
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the 24 pages of questions and answers and Schedule 1

which is Dr. Crandal |l's biography.
JUDGE WOODS: (bj ections?
MR SCH FMAN:  None, Your Honor.
MR LIVINGSTON: Tender the w tness for

Cross.

JUDGE WOODS: Documents are admtted w thout

obj ecti on.

(Whereupon Ameritech Illinois

Exhibit 2.0 was admtted into

evi dence.)
Wtness is available for cross.
M. Schifman?
CRCSS EXAM NATI ON

BY MR SCH FNMAN:

Q ood afternoon, Dr. Crandall. M nane is
Ken Schifman. | represent Sprint in this hearing.
A, Hello.

Q Dr. Crandall, on page 4 of your testinony

you discuss limtations for digital subscriber |ine

service, is that true?

A Yes.
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Q And one of those is that |oops that are
| onger have the ability to transmit DSL service at a
sl ower speed than | oops that are shorter, is that
correct?

A. In general that is true, yes. | am not
an engi neer, but that's ny understandi ng.

Q And you convey that understanding here in
your testinony, true?

A Yes, yes.

Q And if a CLEC was offered a | oop by
Areritech 11l inois that was |onger than the | oop that
Ameritech Illinois offers its advanced services
affiliate, you would agree with ne that the CLEC in a
general manner woul d have less ability to offer the
same speed of service that the Aneritech affiliate
obtains fromthat |oop?

A.  Under that assunption, yes, if he has a
| onger | oop for somebody, it degrades the speed.

Q In your testinony on pages 4 and 5 you
descri be ways that |ocal exchange carriers can dea
with the issues of long | oops, right?

A. | discuss at |east one method, yes.
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Q kay. And one nmethod is to install a
digital loop carrier in the network, right?

A.  Yes.

Q And that effectively shortens the | oop
Il engths in the network, right?

A.  Yes.

Q Is it your understanding that SBC in
depl oying Project Pronto is installing Next Generation
digital |oop carriers?

A.  That's ny under st andi ng.

Q And those Next Ceneration digital |oop
carriers shorten loop length typically to 12,000 feet
or less, right?

A. | don't know the exact details, but I
believe that's correct.

Q This Next Generati on digital |loop carrier
depl oynment by SBC is just an evolution of network
technol ogy that's ongoing for Aneritech?

A.  That's ny under st andi ng.

Q Al right. Turning to page 11 of your
testinmony, sir, you have a statenment towards the

bottom of the page, there is a Qand AA. The Qis "Wy
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do you say that?" And the A starts with "I have
several concerns with the Conmission's actions.” Here
you are tal ki ng about the Conm ssion's unbundling
order in this case before rehearing, is that right?

A.  Yes.

Q You say this unbundling is not required
under the FCC s rules nor is it required by the 1996
Act. Do you see that testinony?

A.  Yes.

Q Now, you are not testifying as a | awyer
here, are you?

A No.

Q And so it's not your legal opinion -- you
are not making a | egal opinion about what's required
under the FCC rules or under the 1996 Act?

A. No, | amsinply reflecting on what ny
under st andi ng as an econom st is of those rules.

Q Okay. D. Crandall, | handed to you
bef ore you got up on the stand a document entitled "An
Assessnent of the Conpetitive Local Exchange Carriers
Five Years after the Passage of the Tel econmuni cations

Act." It says, "Robert W Crandall, June 2001" on it.
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Do you recogni ze this docunent?

A | do.

MR. SCH FMAN: | am asking the court reporter
to mark it, please, as Sprint Rehearing Crandall Cross
Exhi bit 1.0.

(Wher eupon Sprint Rehearing
Crandall Cross Exhibit 1.0
was mar ked for purposes of
ident ification as of this
date.)

Q And, Dr. Crandall, you are indeed the
aut hor of this Cross Exhibit 1.07?

A Yes, | am

Q And when did you wite this article?

A Well, thisis -- unfortunately, it
doesn't say on the cover. This was a study which was
conmmi ssi oned by the SBC and was finished as i t says
here in June 2001. | think it began sonewhere around
March of this year.

Q This was comm ssioned by SBC?

A It was, yes.

Q So SBC paid you to conduct this study?
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A, Yes, they did. You will see that in the
subsequent pages it is list ed as being produced by
Criterion Economics. It is a consulting firmwthin
my work and that is who actually published it. As a
matter of fact, | called back this norning when | saw
it because there is no indication on the cover that it
was a Criterion Economics study, and that's inportant
to ne.

Q | see. The SBC paid Criterion Economics,
L.L.C., to draft a study, true?

A. That is correct.

Q And you are the principle author of this
study, right?

A.  Yes.

Q. Do you know if SBC agrees with the
concl usi ons you reach in this study?

A. | have no idea. The young nan in
Washi ngt on who conmi ssioned it sinply accepted it from
us. There was no review of it. And we discussed it
with sonme people in Washington, and that's the |ast |
have seen of it. So | have had no interaction with

SBC over the report.
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Q Let's talk about the time period before
you made this report, before you authored this report.
How did -- what was the transaction betwen SBC and
Criterion Econonmics? Wat led to you doing this
study?

A Well, | think they contacted nme. A young
man by the nanme of Matt Miller in Washington contacted
me to do it because | had witten a couple of
different articles, one with Professor Jerry Housnan
of MT and one with Thomas Hasl o of Anerican
Enterprises on conpetition under the 1996 Act. And he
simply called me up and I nmet with himbriefly and he
agreed to fund us.

Q Dd he tell what you kind of concl usions
SBC wanted to see fromthis study?

A.  Had he done that, | would not have done
it. These conclusions are nmne, and you will find if
you conpare them agai nst other things that | have
witten, they are consistent.

Q After -- let ne nake sure | just got this
clear. | believe we tal ked about this. But after the

study was done, have you talked to SBC at all about
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the results of your study?

A. No, we had a press conference at the
headquarters of the U S. Tel econmuni cati ons
Association, | guess it's now called, in Washington in
which | detailed our results to a group of reporters,
and | have had no further contact wi th anyone about
this study, including SBC

Q And | believe at the end of this documnent
there is a press release fromthe USTA indicating on
June 27, 2001, that a press conference was held. Does
that nmeet with your understandi ng?

A If that's what it says, | don't renenber
the date, but that sounds about right.

Q Ddyou reviewthe press release before
it went out?

A. Oh, yes, sure, because, obviously, I
wanted to make sure that they were -- | changed it
rat her consi derably because | think the person who
read the study originally didn't get it correct. So |
think the press rel ease corresponds to the concl usi ons
in the study. You can probably tell nme.

Q I think it does. So let's just get this



10

11

12

13

14

15

16

17

18

19

20

21

22

601

clear. You believe that the press rel ease accurately
reflects the conclusions in the study?

A Wll, nowthat you -- | nmean, at the tine
I thought it did. | guess we can get into that if you
want, but that was ny recollection, yes.

Q kay. | don't have any further question
about whether or not it reflects it. | just wanted to
know what your general understandi ng was.

A. M recollection is that | nade
substantial changes in the press rel ease because

thought it was not an accurate representati on of the

st udy.

Q Do you know what changes you made?

A No, | don't. | think it was just factua
things. It was just sinply not a well -crafted
rel ease.

Q One of the results of your study, Dr.
Crandall, is -- well, first of all, why don't you

describe for the Conmi ssion generally what you | ooked
at and what the study discusses?
A, \Well, the study | ooks at the perfornmance

of the so-called CLECs, the conpetitive |ocal exchange
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carriers, over the first five years plus of the Act,
the 1996 Act, and examines in sone detail a number of
the publicly traded conpani es and then does a
statistical analysis on data available for publicly
traded conpani es because we don't have data for those
compani es that have not yet gone public. And reports
on sone results we obtained on the success of CLECs in
transform ng i nvestnents into revenues which is our
major criterion for how well they are doing for the
first five years, since these are start -up conpani es
for the nost part who are not yet achieving
profitability in any accounting sense and maybe even
in any real econom c sense because they are stil

buil ding out and attracting custoners at a rapid rate.

Q And, Dr. Crandall, you analyzed entry
strategies for CLECs in this study?

A. W | ooked at them yes.

Q And you anal yzed a couple different
strategies, | believe three of them a conpletely
facilities-based strategy, a UNE-based strategy,
unbundl ed network el ement strategy, and a resale

strategy, is that true?
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A.  Yes, or conbinations thereof as well as
whet her they were targeting principally business
custoners or residential custoners. | should hasten
to point out that our information on these strategies
al so cones frompublic information, Wall Street
anal yst reports, their own reports, the Securities and
Exchange Comm ssion and so forth.

Q And would you agree with ne that your
study concl udes that CLECs using a total resel
strategy don't have a very good chance of making it in
this conpetitive environnent?

A. | think that's stated too strongly. It's
not necessarily inconsistent with the concl usion.
Renmenber, we are tal king about the first five years
under a very new policy of allowing entry into | oca
tel ephony. No one in the world has done it for a very
long period of tine, with the possible exception of
the United Kingdom There are no nodels. And after
five years, given the conplexity of this industry and
the changi ng technol ogy, I am not sure you can cone to
such a definitive conclusion as you just stated.

VWhat we said was that it appears to us
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and it appears to nme as the author of the study that a
facilities-based strategy is a better strategy and
that a strategy based solely or principally on
unbundl ed network el ements or resale thus far has
proved not to be as successful

Q And what are sone of the problens with
resale? Let's focus on that first.

A \Vell, we are not conpletely sure. | am
not completely sure. But certainly one of the
problems is that all you are doing is reselling the
exi sting incunbent carrier's service. Anot her
possibility may be that, since you are dealing with a
long time public utility service which 94 percent of
Ameri can households and virtually all of American
busi nesses have, the avoided costs of retailing are
not very high and, therefore, the avoi ded cost
di scounts are rather small. It is sinply not
potentially a business with a very |arge up side and
coul d have a substantial down side.

Q kay. Page 23 of your study you talk
about the di sadvantages of TSR, and | assume by TSR

you nean total service resale, is that right?
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A. Right.

Q And the first paragraph there you talk
about, one, the disadvantage of TSR is that the CLEC
product is identical to the |ILEC product and,
therefore, a CLEC using TSR cannot offer a superior
service to the ILEC. Do you still agree with that
st at ement ?

A.  Yeah

Q Do you have an understandi ng of what
br oadband service that SBC is making available -- that
Ameritech Illinois nmade available to CLECs before it
suspended depl oynent of Project Pronto here in
Il1linois? Do you have an understandi ng of what that
is?

A. | have a rough understandi ng, yes.

Q Is it your understanding that that is a
resal e type offering?

A Well, the offering is on the one hand a
resale type offering, on the other hand there is an
offer also to allow collocation in the renote
termnals so that the CLEC can offer any bl end of

service it wants. In addition, we are talking here
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principally about voice grade tel ephony which has
driven the results in this report. For broadband
there are lots of other ways of delivering the
service, by wireless, by cable, so there are other
al ternatives

Q | think your answer raises a good
question. Does your study -- do you have any reason
now to conclude that there is a difference for tota
service resal e for advanced services as voice
servi ces?

A. | don't have any evidence on the advanced
services. And if the evidence is sketchy because we
only have five years of experience, albeit eight and a
hal f percent of switched access lines by the end of
2000, certainly the evidence is even sketchier for
br oadband service which is, after all, only rolled out
to five to seven percent of households so far
including all forns of broadband service whether they
be satellite, wireless, cable or DSL.

Q One of the options Areritech Illinois
made before it suspended depl oynent is the broadband

service to CLECs. M question -- and you acknow edge
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that, correct, one of the options?

A. One of the options is to allow -- to
offer to the CLECs essentially a package, a resale
package, of their broadband service, correct.

Q You understand here that the CLECs want
that service as unbundl ed network el enents, true?

A. | understand that.

Q And does your study talk about any
advant ages of CLECs using an unbundl ed network el enent
strategy as a transition to a facilities -based
strategy?

A.  Yes, | think probably, actually, we
probably refer to both of themas a transitiona
strategy. And they might work as a transitiona
strategy, given that one has to market in a particul ar
area and it takes a substantial period of tine and
expenditure to roll out one's own network. This could
be part of a successful strategy of rolling out one's
own service.

Q And for a CLEC to obtain a profitable
cust omer base, one of the things the CLEC would |ike

to do probably is offer services that are different
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than the services offered by the |ILEC?

A. | would think that that would be
i mportant, because in order to get people to shift
over, that it is unlikely that they will be able to
of fer sufficient price saving to induce |arge nunbers
of custoners to shift, at |least for traditional voice
servi ces

Q Let nme ask you a question about page 25
of your study. |In the first paragraph, the |ast
sentence tal ks about a clever CLEC being able to
utilize URE | easing while also inproving the ILEC
network to generate cost savings and service
advant ages. Eventually, an efficient cost conscious
CLEC will be able to | everage these investnments and
move to an on net platform Does that sentence --
that sentence applies equally to a CLECtrying to
of fer advanced services too, true?

A. | think I was thinking of it in ternms of
traditional services, but | had no reason to believe
that if in fact UNEs are available, that that coul d be
a strategy the CLEC would use. It is -- nowhere near

does one say that that's a necessary strategy.



10

11

12

13

14

15

16

17

18

19

20

21

22

609

Q That's a strategy the CLEC who is trying
to provide advanced services or in this case CLECs
trying to provide DSL services could seek to generate
cost savings and servi ce advantages by using unbundl ed
network el enments, is that true?

A.  You said service and cost advantages, did
you say?

Q Savings and service advant ages.

A Yes, yes, | think so, particularly given
that UNEs are generally priced at TELRI C which is an
econom ¢ concept below the full cost of the service.

Q Page 12 of your testinony, Dr. Crandall,
di scusses, | believe, sonme alternatives that you think
CLECs have besides the whol esal e broadband servi ce.
One of those is -- in one of these alternatives you
tal k about that CLECs can obtain an engi neering
controll ed splice pursuant to the Project Pronto Order
condi ti ons?

A.  Yes.

Q Do you know how nuch it is for a CLECto
obtain an engi neering controlled splice?

A.  How nmuch, you nean what it costs ?
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Q Yes, yes. How rmuch do | as a CLEC have
to pay an I LEC for an engineering controlled splice?

A. | have no idea.

Q Do you know how long it takes nme as a
CLEC to obtain an engineering controlled splice from
Anmeritech?

A. | do not.

Q Do you know what a special construction
arrangenent is?

A. | nean, | know generally. | don't know
what is required to get one.

Q Do you know that Ameritech Illinois
requires a special construction arrangenent to obtain
an engi neering controlled splice?

A. | don't know what the details are of how
one collocates. But these are all matters which are
subject to regulatory review, and they are certainly
approaches that are being used and are being advocat ed
as a way to provide access to unbundl ed el enents.

Q Do you know if Aneritech Illinois has
tariffed an engi neering controlled splice here in

Illinois?
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A. | really don't know

Q So how do you know that an engi neering
controlled splice is a feasible nethod for a CLEC to
offer the services that they are seeking to offer here
in IlIlinois?

A. | said they have committed to provide it.
Wiether in fact it is economc, | don't know That is
certainly an alternative, though.

Q You don't knowif it's economc; you
don't know if it's operationally appropriate for a
CLEC to empl oy that type of measure?

A Well, it's clear to me that sonme form of
col location at the renote term nal has been viewed
wi dely, including | have seen statements from your own
client that suggests this is an alternative you are
seeking in other jurisdictions.

Q W certainly are.

A. But if it's uneconom c, why are you
seeking it?

Q Huh?

A | saidif it's uneconomc, | can't

understand why Sprint wants it.
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Q Wwell, that's a good question, in fact.

A. | judge that it nust be economic in
certain circunstances. And there is no single case;
it depends, | suspect, on the density of the Iines,
the size of the renote term nal space and so forth.

Q Page 13 of your testinmony you tal k about
if Areritech Illinois is required to unbundl e these
facilities at prices that do not cover the additiona
costs inmposed by such requirenents, there are risks
i nvol ved in deploying such facilities. To your
know edge has the Conmi ssion established TELRIC rates
for the unbundl ed network elenments that the CLECs are
seeking to offer here in this case?

A. No, but it's not necessary for ny
statement. If in fact they do establish TELRI C rates,
TELRI C rates do not cover the additional cost.

Q TELRICrates are appropriately set and in
sonmebody' s vi ewpoi nt could cover the additional costs
-- let ne strike that question. 1Isn't TELRIC neant t o
recover the long range increnmental costs
forward-1ooking of the entity that is offering those

network el enents?
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A. Yes, and it would do so if the entity who
| eased those elenments entered into a contract for the
same length of period as the life of those assets. So
if your client is willing to sign a long term contract
for the length of life of the assets involved, then
TELRI C may be conpensatory. But if it's not, then it
is getting what is called a free opti on and they are
not conpensatory.

Q So you are disagreeing with the FCC
met hodol ogy of establishing TELRI C as the net hodol ogy
by which ILECs can recover their costs?

A. Absolutely. And | would hope the courts
still reviewing this would cone to the sane concl usion
nost econoni sts have now cone to.

Q You have no understanding, however, that
the FCC has changed that decision, true?

A. Not to ny know edge.

Q That the Illinois Comerce Conm ssion has
not changed that decision, tr ue?

A. | do not know what the Illinois Conmerce
Conmi ssion i s doing.

Q In fact, the Illinois |egislature passed
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a law this year that established TELRIC as the
met hodol ogy in this state, is that not true?

MR LIVINGSTON: | amgoing to object. That
m scharacterized the Act, and M. Schifman knows that.

MR SCHFMAN: | will let the statute speak
for itself.

A. However, even if they have and that's the
result and the Suprene Court decides that it's
compensatory, then |I suspect they may have to change
their m nd.

MR SCH FMAN: | nove to strike that
response. The question was wi thdrawn.

JUDGE WOODS: It will be stricken.

Q Have you read the testinony, Dr.
Crandall, of M. Ireland that was filed in this case?

A. | may have |looked at it early on. | nust
admt that | have no recollection of it at this point.

Q Are you aware that he testified that no
CLEC has signed a broadband -- no unaffiliated CLEC
has signed a broadband service agreenent?

A Wth?

Q Wth Areritech Illinois or any other SBC
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| LEC?

A. | amnot aware whether he said it, and I
don't know whether it is true.

Q If he did say that, does that give you
any kind of indication about whether or not CLECs want
the broadband service as it's been offered by
Areritech Illinois or any other SBC I LEC?

A. | think the only thing it would tell ne
is one of the many costs of these extended regul atory
proceedi ngs. Cbviously, | would think that nany CLECs
are awaiting the outcone of this proceedi ng before
they decide what to do. And this is one of the things
that is clearly delaying the depl oyment of facilities
that deliver a very valuabl e service.

Q The fact that Project Pronto hasn't been
depl oyed is al so del aying CLECs from being able to
offer a very valuable service too, is that correct?

A. | don't know that that is correct, and
whet her the CLECs will be able to deliver a valuable
service using Project Pronto, but it's possible.

Q But Ameritech Illinois will be able to --

MR LIVINSTON: Did you finish your answer?
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A. But it's also probably why Ameritech
can't deliver very well w thout Project Pronto either,
and the entire state suffers fromthis delay and the

result that Ameritech finds it not profitable to

depl oy.

Q | apologize for interrupting.

A.  That's okay.

MR. SCH FMAN: | have no further questions,
Dr. Crandall. Thank you.

JUDGE WOODS: M. Harvey?
CRCSS EXAM NATI ON

BY MR HARVEY:

Q Just a few questions. | will stand, if
you don't mind.

A. Can | stay seated?

Q Please do. M name is Matt Harvey. |
represent the Staff of the Illinois Conmerce
Conmi ssion, and | just have a few questions for you
here. 1In all cases | refer specifically to passages
in your direct testinony.

Now, | am ascribing to you, based on your

testinmony, a general understanding of DSL and how it
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was devel oped and how it's been deployed, is that
fair?

A. That's fair, as long as you use general,
yes.

Q | understand that you are not an engi neer
and I thank you for not being one, because otherw se |
woul dn't presume to exam ne you. Now, would it be
fair to say that DSL technol ol gy i s not new?

A It's not new but it's not as yet a very
wel | - proven technology in a conpetitive marketpl ace
such as broadband.

Q Fair enough. But you could agree with me
that it's been around at |east theoretically
functional since about sonetime in the 1980s, correct?

A. Apparently, the idea is the technol ogy
per se has been around, yes. | don't know what
i mprovenents have been nade to nmake it nor e
commercially viable, but apparently the antecedents
have been around for sone time, yes.

Q And can you also agree with ne that it
was first w dely depl oyed by CLECs that were conpeting

with ILECs, is that fair?
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A. You know, | don't know the answer to
that. It may be true, but | don't know who came first
in this.

Q kay, that's always a fair answer. |f
you don't know, you don't know. Can | refer you
pl ease, to page -- and as a prefatory matter, you wll
forgive me, | think that | printed this off the web so
we may have sone di sagreenent with respect to
pagi nati on.

A. Co ahead. W wll find it.

Q But if you would refer, please, to page
11 and 12 of your testinmony, there is a -- starting
with the question "Wy do you say that?"

A.  Yes.

Q Now, your testinony is that the
unbundl i ng requi rements inposed by this Conm ssion in
the First Oder in this case are, if | amquoting you
correctly, a very bad idea, is that fair?

A.  Yes.

Q And a couple of the reasons you cite for
that is the fact that, first of all, unbundling is

going to be costly for Ameritech Illi nois, is that
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correct?

A. There is evidence in the record that this
is going to add substantially to the cost of depl oying
Proj ect Pronto.

Q Okay. And that you further say that
managenment of the technology is going to be a source
of friction here which will add additional costs and
difficulties, | assune, is that fair?

A, That's fair.

Q Let us assume, Dr. Crandall, and just
bear with me, | realize this may not necessarily be a
real world assunmption but I will ask you to suspend
your disbelief here. Assumng that Aneritech is
either not subject to these costs or can fully recover
them in some way, can you assune that for ne?

A.  Unh-huh, yes.

Q And would you further assume that either
these disputes regardi ng the managenent of it wll not
arise or that they will be easily and fairly
i nexpensi vely nediated, would it still be your opinion
that the unbundling requirenents inposed by the

Conmission in the prior order would be a very bad
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i dea?

A. Could you define these disputes for ne?

Q The disputes --

A.  The disputes that would arise over this
unbundl i ng requirenent ?

Q Yes, quite.

A. Then I still say it's a bad idea.

Q ay.

A.  And can | explain why?

Q Wwell, why don't you let M. Livingston
redirect you on that. That m ght be the best way to
do that, which | amconfident that he will; he is
maki ng a note on that now

Let me, | amgoing to ask you with sone
trepidation kind of one nore question in this area and
I will ask you to then sort of retire to the rarified
at mosphere that | have always inagined to exist at the
Brooki ngs Institution when you are talking to the
other economists. | imagine it's |like a senior conmon
roomat Oxford or sonething like that. And you are
di scussing the FCC s general |inesharing requiremnents.

Wuld it be your opinion, discussing the matter with
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your fellow econom sts, that the FCC s genera
linesharing requirenments are a very bad idea?

MR LIVINGSTON: | object, irrelevant.

MR HARVEY: | don't think it is,

M. Exam ner. He has discussed here FCC rules and the
1996 Act. He said why he doesn't believe this is
required by him | amjust trying to find out what he
really thinks about these requirements that he has
testified this particular order is not conpelled by.

MR LI'VINGSTON:  Your Honor, we are not
chal l enging the FCC s Linesharing Oder and the
establishment of the HFPL as a UNE

MR HARVEY: We want his opinion. He's
of fered an opinion on whether or not it violates the
law. | don't think it is unreasonable for us to ask
his opinion on the particular |aw in question

JUDGE WOODS:  Were is that?

MR. HARVEY: Refer please to, | want to say
page 11 but | may be incorrect about this. "Wy do
you say that?" "l have several concerns with the
Conmi ssion action. This unbundling is not required

under SBC rules nor is it" --
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JUDGE WOODS:  You have got to go sl ower,
M. Harvey.

MR. HARVEY: | apologize to the ALJ and the
court reporter, not necessarily in that order

JUDGE WOODS: What was the question?

MR. HARVEY: M question was basically this,
does Dr. Crandall believe that the general FCC policy
regarding linesharing, is that a very bad idea.

JUDGE WOODS: | don't see anything in here
that addresses Congress' w sdomin reaching a policy
decision. | see where he says it is not required by
the Act. But | don't see anything that addresses
Congress' w sdomin passing the Act or the FCC s
wi sdomin reaching its unbundled or reaching its
decision on DSL or HFPL. So if you could point nme to
something |ike that where he expresses an opi ni on on
the policy behind the enactnent, | mght let you
followthat Iine of questioning. But | don't see it.

MR HARVEY: Well, | suggest that this is a
proceedi ng that has exclusively to do with issues
associated with linesharing. | suggest that he has

given us a great deal of testinony regardi ng genera



10

11

12

13

14

15

16

17

18

19

20

21

22

623

policies underlying linesharing, and | think that I
ought to be afforded a certain anount of latitude in
asking an opinion witness what his opinion is
regardi ng |inesharing.

JUDGE WOODS:  Well, unfortunately, it has to
cone within the scope of his testinony. Until you
point to me sonething in his testinony that expresses
hi s opinion on the unbundling obligations, it's just
out si de the scope.

MR HARVEY: Al right. | will wthdraw the
question and ask one nore.

JUDGE WOODS: Thank you.

Q If I could direct your attention, Dr.
Crandall, to page 13 in the exchange "Wy do you
bel i eve that unbundling of Project Pronto DSL
facilities will reduce incentives for innovation," are
you there yet, sir?

A Yes.

Q You indicate that Areritech Illinois --
that one of the disadvantages of this is that
Areritech Illinois will have to agree to the resal e of

products and services that it introduces, but also it
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will, and | quote, "face re-engineering of that
product or service by conpetitors.” Now, by that you
mean re-engineering in the sense that conpetitors may
take the existing product or service, tweak it, make
new uses of the features and functionalities of the
product and service, and thereafter sell it to
custonmers, is that what you nean by that?

A. No, | nean that there will be a series of
proceedings like this one in which there are
chal l enges to the design of the incunbent's facilities
by the competitors on the grounds that it doesn't suit
their purposes. And ny concern is that, by the way,
this is not the last of t hese proceedings. As soon as
this one is over, there will be sonething new that
wi Il be brought before this Comm ssion, arguing that
sonehow Aneritech Illinois' facilities should be
changed even further to facilitate the offering of
some service by a conpetitor

That sort of precedent and that
continuing set of regulations |eads inevitably to what
Aneritech Illinois has done which is to suspend the

investment. They have | ost control over their
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i nvestment. They are now subject to a regulatory
process in which they are constantly being forced to
change it, and they can't be assured that this rather
expensi ve i nvestnent which may have a short economic
life will ever pay back a return sufficient to cover
the cost of capital, and therefore satisfy their
fiduciary responsibilities to their investors.

Q So it would be your testinony that the
problemis not with the sort of after -market
re-engineering but regulatory re-engineering, is that
your testinony?

A. It is the re-engineering that is forced
upon the incunbent, Ameritech Illinois, in order to
just deploy a network facility. That is what | think
is particularly pernicious about this.

Q Well, thank you for your patience, Dr.
Crandall. | aminclined to agree with you that this
will not be the last of these proceedings that history
is going to see.

MR SCH FMAN:  Your Honor --

MR. HARVEY: Not hing further.

JUDGE WOODS:  Just a minute. | have got a
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couple, and one of them!| think is directly related to
what M. Harvey just comrent ed.
EXAM NATI ON

BY JUDGE WOCDS

Q In going through your -- and | just --
this is the first time | have seen the assessnent of
the conpetitive, so | have just browsed it, to be
quite honest. And | do understand that you think
resale is a bad idea as a conpetitive strategy. But
when | go through the conpanies that you indicate
faltered and why, | think there is five or six of
them the first one is 1CG and when | | ook at your
description of an A.G Edwards anal yst, he says the
conmpany put in all those lines and a | ot of them nust
not have been working. So it sounds like they weren't
pursui ng resal e.

And | go to CTC Conmuni cations and your
conclusion is that over -expansion is clearly the najor
source of their problens, but another problemis
reliance on resale. So | guess in the case of CIC at
| east there was a resale probl em

| gotolInteligent, the problemw th them
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according to you is they built their networks too
quickly. So I don't see a resale problemthere.
The probl emw th Nort hpoi nt
Conmuni cations that you found is the internet bubble
burst, so the people that they were dealing with
started going broke and they couldn't pay their bills.
And | go to Focal Communications, and t he
problemw th themwas a reliance on reciproca
compensati on

A, And UNEs they relied on, Focal relied on.

Q So you have got five and out of the five
only one had a resale problemand that was secondary
to its over-expansion. So | ama little confused. |If
resale is a big bug-a-boo, then why didn't all of
these conpanies fail because of resale instead of nost
of them who seemto have installed their own networks,
they just put themin too fast.

A \Well, keep in mnd that the
characterization that resale is an unsuccessfu
strategy was not the |eading conclusion of this
report. It was that there are lots of reasons why

CLECs failed. And in a new business for which there
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is no successful nodel, there are any nunber of
reasons why they should fail, and it should be
expected that a large nunmber will fail

The central conclusion, however, is that
t hose who have been the nost successful are those who
have typically deployed their own facilities, and that
cones froma statistical analysis of a |l arge nunber of
these. | forget the nunber. There were 49 or
something like that. So the central tendency of the
results was that using your own f acilities was the
best strategy for converting assets into revenues.

Q So one of the ways we could nore likely
hel p a conpany along is by encouraging themto use
their own facilities, right, to the greatest extent
possi bl e?

A Well, | find that question -- that may be
true, but | amnot sure that the role of the
regul atory comm ssi on ought to be to hel p conpani es
along. Presunmably, the rhetoric of nost of these
conmpanies is in order to facility conpetition, and
there is a difference in providing whatever sone

conmpetitor says he wants in order to survive
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regardl ess of his business plan and facilitating
competition. And | would argue with you there is lots
of conmpetition in this market and you don't need to
bend over backwards to provide some sort of subsidy
fromthe incunbent to the CLEC

Q Unfortunately, we have been bent over
backwards by Congress and by our state |egislature so
we have just got to find ourselves in this position
and try to make | enronade out of it.

A. | understand, but | think you are going
beyond what the FCC did when it suggested that at one
poi nt you shoul d not be unbundling sonme of these
advanced servi ces such as DSLAMs and packet switches.

Q | understand that. And then the other
thing I don't see in any of these descriptions of the
conmpani es that have failed is the anount of tinme they
had to spend in litigation to get to the point that
they did because the resident ILECs were recalcitrant
in providing themthe services that they wanted. Did
you consider that in any of these conpani es?

A. No, | have not and there have, of course,

been lots of complaints. But one of the interesting
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thi ngs about these conplaints is they have never been
docunmented with those nunmbers. Were these

expendi tures and these del ays that inportant in
explaining their lack of success, | would have thought
someone woul d have quantified it. For instance,

have seen the chairman of MlLeod cone to Washington to
conmpl ain about this. But he is using principally a
resal e strategy of Centrex servicing the Mdwest and
he seens to be doing pretty well with it. | am not
sure it's the recalcitrance of the ILECs that is

i nvol ved here.

Q Mybe some day we can sit down and you
can go through ny I og and see where | have been for
the last three years, and it m ght change your opinion
sonmewhat .

A | would like to see sone quantification
of it. W economists |ive on evidence and
quantification.

MR SCH FMAN:  Your Honor, | did not nove
Sprint Rehearing Crandall Cross Exhibit 1.0 into the
record. | would like to do so at this tine.

JUDGE WOODS: Any obj ection?
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MR, LIVINGSTON: No objection.

JUDGE WOODS: Docunent is admtted w thout
obj ecti on.

(Wher eupon Sprint Rehearing
Crandall Cross Exhibit 1.0
was admtted into evidence.)
Redi rect ?
MR LIVINGSTON: No redirect.
JUDGE WOODS: Thank you, Dr. Crandall.
(Wtness excused.)

JUDGE WOODS: O f the record.

(Wher eupon there was then had
an off -the-record
di scussion.)

MR, BINNIG Thank you, Your Honor.
Ameritech Illinois would call as its next w tness Dr.
Ni el Ransom Dr. Ransom for purposes of introduction
of his testinony and cross examnation is going to be
represented by counsel for Alcatel, M. Mnn-Stadt.

JUDGE WOODS: Ms. Mann - St adt .
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DR N EL RANSOM
called as a Wtness on behalf of Ameritech Illinois,
havi ng been first duly sworn, was exan ned and
testified as foll ows:
DI RECT EXAM NATI ON

BY M5. MANN- STADT:

Q Dr. Ransom for the record please state
your name, title and busi ness address.

A M nane is Niel Ransom | amthe Chief
Technol ogy O ficer for Alcatel USA. | have two
busi ness addresses. Plano Parkway in Plano, Texas, is
my main address.

Q That will suffice. Dr. Ransom have you
submitted prefiled direct testinony in this case?
Yes, | have.

Do you have that testinony before you?

> O >

Yes, | do.

Q And we will mark it as Ameritech Ransom
On Rehearing Exhi bit Nunber 3.
(Wher eupon Ameritech Ransom
Rehearing Exhibit 3 was

mar ked for purposes of
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identification as of this
date.)
And does that consist of 12 pages and
Schedul es NR-1 and NR-2 attached?

A Yes, it does.

Q And, | amsorry, what we have just
described as 12 pages and two schedul es, that does
consi st of your direct testinony in this case?

A Yes, it does.

Q kay. And was your direct testinony
prepared by you or under your direction?

A Yes, it was.

Q Do you have any corrections, additions or
del etions that you would like to make to Ameritech
Ransom Reheari ng Exhibit 3.07?

A. No, | do not.

Q If I were to ask you the sanme questions
that are set forth in your direct testinony today,
woul d your answers be the sane?

A.  Yes.

Q Did you also submt in this case prefiled

rebuttal testinony?
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Q And we will nmark that for identification

as Aneritech Ransom Rehearing Exhibit 3.1.

(Wher eupon Aneritech Ransom

Rehearing Exhibit 3.1 was
mar ked for purposes of
identification as of this
date.)

And does it consist of seven pages?

A Yes, it does.

Q. And what you have before you that
contai ns seven pages and | described it as being
mar ked as Exhibit 3.1, does that consist of your
rebuttal testinony in this proceedi ng?

A, Yes, it does.

Q And was that rebuttal testinony prepared

by you or under your supervision or direction?

A Yes, it was.

Q Are there any corrections, deletions or

additions you would like to make to this exhibit?

A.  No.

Q If I were to ask you the sanme questions
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today that are set forth in Ameritech Ransom Reheari ng
Exhibit 3.1, would your answers be the sane?

A.  Yes.

V5. MANN- STADT:  Your Honor, | nove to admt
Ameritech Ransom Rehearing Exhibits 3.0, Schedul es
NR-1, NR-2, and Exhibit 3.1, and tender the witness
for cross exam nation.

JUDGE WOODS: (bj ections? Docunents are
adm tted w thout objection.

(Wher eupon Aneritech Ransom
Rehearing Exhibits 3.0 and
3.1 were admitted into
evi dence.)

The witness is available for cross.

M. Bowen?
MR. BOAEN: Thank you, Your Honor.
CROSS EXAM NATI ON

BY MR BOVNEN:

Q Hello, Dr. Ransom nice to see you again.
I am Steve Bowen. | amcounsel for Rhythnms and | wll
have a few questions for you this afternoon. Part of

this will be on open record and per, | think, Al catel
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and Al catel counsel's instructions sonme of the
docunents | want to discuss with you and sone of the
concepts that feed off those docunments we will have to
go into closed record for. So | would like you to try
and insofar as you can answer publicly. W can fil
in sone details on the closed record. W will try to
keep the two segnents separate if we can. That's ny
goal at |east.

Al right. Let me ask you first of all,
do you nornmally testify in state UC proceedi ngs?

A. No, | do not.

Q Have you ever before?

A.  No, | have not.

Q | take it that you view your main job or
your only job as being the chief technol ogi st for
Al catel, is that fair?

A. That is my source of enploynent as chief
technol ogi st, Chief Technology O ficer for Alcate
USA.

Q Is it fair to say that Alcatel is in the
busi ness of selling lots of stuff to |lots of people?

A. Could you state that in other terns?
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That may be argunentative

Q You are a lawer, too. | amnot trying
to argue. | amtrying to understand. Isn't it the
case that Alcatel is, what, a $30 nillion
i nternational corporation?

A Yes, our sales is about that.

Q And I take it that you view your persona
goal to be aligned with the company's goal of
maxi m zi ng shar ehol der val ue?

A. That is correct.

Q And how do you do that? Do you sell lots
of products to lots of people who want to buy then?

A. W sell as nuch products as we can to the
mar kets that we target.

Q kay. And --

A. Let nme just -- because if that's -- we
are not in the retail business particularly. W sell
to a fairly nar row market of network operators, as
opposed to the mass market.

Q Fair enough. So Alcatel doesn't view
itself as being a tel ecommuni cations carrier, is that

fair?
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A. That is correct.

You supply equi pnent to carriers, is that

fair?

A. That is correct.

Q AmlI right that in the United States you
sell equipnent to nost or all of the incunbent | ocal
exchange carriers?

A. That i s correct.

Q And do you also sell equipnment to what
regul atory terns are known as non-dom nant carriers,
that is long distance carriers, conpetitive |ocal
carriers and so forth?

A, Yes, we do.

Q And does Alcatel at a general |evel, does

it favor one of those market segnents over another?
A. Not particularly.
Q Okay. So in terns of the business
obj ectives, would you agree that Al catel wants to
satisfy the express needs of, not just |ILECs, but of
CLECs?
A. That is very true.

Q But you are not here testifying for
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CLECs, are you? You are being sponsored by Ameritech
Il'linois?

A. | guess | amconfused by the question
What does sponsored nean?

Q That means they asked you to testify and
they filed your testinony, as opposed to Rhythns
asking you to testify and file your testinony?

A Yes, | was called to testify by SBC

Q kay. And can you tell me nore about
that? Wen were you first contacted to testify by
SBC?

A.  The head of regulatory matters, that is
governnent relations for Alcatel, had contacted me and
i ndi cated that, because of the rulings in Illinois,
that perhaps Al catel would want to say somet hi ng about
that, and that SBC had asked whether Al catel was
interested in entering any testinony in that area. So
| discussed that with our head of government rel ations
and concluded that it would be useful and in Al catel's
own interest to enter in testinony.

Q And which interest in particular did you

identify vis-a-vis Alcatel ?
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A. It seened that sone of the rulings would
require Ameritech Illinois to do certain things with
our product that the product was not capabl e of doing
or might require Alcatel to surrender certain
intellectual property that Al catel was not willing to
do so.

Q Okay. |If I can put that nore concretely,
is it true that you were concerned about the I1CC s
order on line card ownership and col | ocation?

A. That is correct.

Q And was that the sole triggering event
that caused you to begin to becomne invol ved?

A, Yes.

Q You want to protect your RP, right?

A. That is correct. And other matters such
as being able that our product can serve this nmarket.

Q | amsorry?

A. Vanting to make sure that our product is
capabl e of serving the market for tel ecomunication
products by carriers in Illinois.

Q And by that do you nean that if sone

ot her manufacturer's cards were janmed into your



10

11

12

13

14

15

16

17

18

19

20

21

22

641

Li tespan, that they would break the Litespan and
woul dn't wor k?

A. No, | nmeant nore broadly. If in order to
satisfy certain ICCrules in Illinois, that products
had to be able to function in certain ways that woul d
meet the needs of carriers and if our products were
i ncapabl e of doing so, that that would certainly hurt
our sales to carriers in Illinois.

Q Okay. So howis it that you particularly
were chosen to testify? Did you volunteer? Wre you
vol unt eered by someone?

A. No. | nade those choices for nyself. |
was famliar with some of the FCC matters dealing with
ADSL and |inesharing and col | ocati on based on
participation at various FCC workshops. And because
of my own background having worked for Bell South for
a period of time, I was per haps the nost know edgeabl e
person in the conpany on this. So | was asked whet her
or not Alcatel should participate, which is a policy
matter that | would make. And then | was asked who
that person should be, and | decided to call ny own

nunber in this instance.
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Q Fair enough. And is t hat because the
i ssue was so technically conplex that, one, you could
handl e it or because it was inportant to the conpany,
i mportant enough to the conpany, that you thought you
shoul d vol unt eer yoursel f?

A. | thought that | should vol unteer mnyself
for two reasons, because | thought | was nost infornmed
within Al catel of the issues involved and because it
was very inmportant to Al catel.

Q And, again, it was inportant because of
your concerns about the line card ownership and
collocation interest, right, and the other issue you
ment i oned about the pl atform working as pl anned?

A. That's correct.

Q Now, is SBC or Aneritech reinbursing you
for your testinony?

A. No, they are not.

Q Are they reinbursing travel expenses?

A. No, they are not.

Q So this is on Alcatel's nickel?

A. That's correct .

Q Now, if Rhythns wanted you to testify in
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a proceeding like this, I don't want to ask you if you
woul d, | want to ask you if you could. That is do you
have any constraints on your testinmony on behal f of
CLECs?

A. No, | have no constraints.

Q Now, if Rhythns wanted you to testify in
favor of CLEC ownership of the Iine cards and I|ine
card col l ocation, again not would you, but could you
do you have any constraints that woul d prevent you
fromdoing that if you chose to do so?

A. | have certain fiduciary responsibilities
to Alcatel that mght constrain me fromtestifying in
ways harnful to nmy conpany.

Q Gkay. Could one of those ways that could
be harnful to your company involve a contract for the
Li tespan pl atform between Al catel and SBC?

A. No, there is nothing in the agreenents
that we have in selling product to SBC for Litespan
that precludes nme fromtaking any public positions.

Q Even those that woul d be deemed adverse
to SBC s positions?

A. No, there is nothing in any agreenents
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that we have with SBC that would prevent me from
taki ng positions adverse to SBC

Q kay. And are you aware that there is a
contract for the Litespan platform associ at ed

equi pment between SBC and Al catel that is currently in

effect?
A Yes, | am
And that covers Illinois as well, does it
not ?
A Yes, it does.
Have you read Section 4.1 of that
contract?

A. | don't know what Section 4.1 is, so
don't know.

Q I will showthat to you on the cl osed
portion of the record because it's been produced to us
pursuant to the non-disclosure agreenment in this case.

Ckay. Could you pick up, please, your
direct testinony with ne and | ook at page 1 of that
towards the botton? On line 28 you say, | am quote
you here, "Al catel has been chosen as the primary

vendor for the NGDLC systens that Ameritech Illinois
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pl anned to deploy in Illinois.”™ Do you see that?

A, Yes, | do.

Q Now, aml right that Al catel has been
chosen by SBC to be the primary vendor of NGDLC
systens throughout the 13-state SBC regi on?

A. That is correct.

Q And when you say primary, | take it that
that admts the possibility of a second or third
vendor, is that right?

A.  Yes, that's correct.

Q Do you know who else is a secondary or

tertiary vendor?

A. | believe that AFC al so provi des product
to SBC

Q That's Advanced Fi ber Communi cati ons?

A.  That's correct.

Q And is their product the UMC 10007

A Yes, it is.

Q Do you know whether or not in Illinois
any AFC UMC 1000s have been actual ly depl oyed?
A. No, | do not.

Q Do you know whether in Illinois any
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Li tespan 2000 or 2012 have been depl oyed?

A.  Yes, | know whet her our product has been
depl oyed here and it hasn't.

Q Do you know whet her or not anywhere in
the 13-state regi on any AFC UMC 1000s have been
depl oyed?

A. Yes, | know that indirectly, but | don't
have a direct know edge of any specific volunme or
ar eas.

Q You don't know what regi ons or what
states they have been depl oyed in?

A No.

Q Now, is it also correct that Alcatel is a
primary or secondary vendor in other ILEC territories,
in particular Verizon?

A. | guess | do know.

Q And are you in contract with Verizon to
supply to thema Project Pronto |ike Litespan
platform meaning an NGDLC with Rel ease 10.1 or above?

A. W are in contract to supply themwth a
Li tespan product with Rel ease 10.1 or above. Wet her

I would call that a Project Pronto |ike Litespan
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platformis argunmentative.

Q That's why | continued the question to
when | did. Al right. Are you the primary vendor of
NGDLC equi pnent in the Verizon territory?

A Yes, we are.

Q Wll, let's not |eave out Bell South.
What about then? Are you the primary vendor of NGDLC
systens in Bell South?

A. No, we are not.

Who else is primary?
Mar coni .

Are you a secondary vendor?

> O >» O

Yes, we are.
Q How about Qnmest? Are you the primry
vendor there?
A. No, we are just one of the vendors there.
Q Are you second in the food chain in Quest
territory?
A. | amnot certain where we are.
Q Do you supply product in the Qnest
regi on?

A, Yes, we do.



10

11

12

13

14

15

16

17

18

19

20

21

22

648

Q NGDLC product?
Yes, we do.

Al right. Now, you have incorporated by

reference -- and that's a |lawer term | know you know
that -- two of the FCC filings that Al catel was part
of ?

A.  Yes, | have.

Q And then you reference those filings on
page 2 and you tal k about what you call foreign or
non-aut horized |line cards, do you see that, on lines
22 and 237

A Yes, | see that.

Q kay. Is it technically possible for a
CLEC li ke Rhythms to own one of the Alcatel Litespan
cards like say the ADLU card?

A.  Excuse nme, would you repeat that?

Q Sure. | saidis it technically possible
for a CLEC |li ke Rhythns to own one of the Litespan
plug-in cards |ike say the ADLU card?

A. They certainly could own one of the
cards. Wat effect that m ght have and what is meant

by technically possible, | wasn't too sure.
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Q Wiat | neant was, will you sell Rhythns
an ADLU card?

A.  Absolutely.

Q Okay. Now, you go on in recapping your
FCC filings at the bottom of page 2, top of page 3,
and you recap the assertions that you nade in those
filings about why it's not feasible to install other
manufacturer's line cards, by which I nean non-Al cate
manuf actured or licensed line cards in your NGDLC
don't you?

A, Yes, | do.

Q Now, if Rhythns buys an ADLU |line card
for the Litespan from Al catel, is there any technica
reason why it can't be plugged into Ameritech's

Li tespan 2000 equi prent ?

A | amstill not sure what is technically
possible. It is certainly possible to plug in that
card.

Q And will it work correctly?

A. It depends on what one intends for it to
do. If you would sinply plug in the card, it may not

do anythi ng unl ess you had control of the rest of the
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system and coul d enabl e various functions on that
card.

Q Please don't assume anything nore than ny
question asks, Doctor, or we will be here a long tine
otherwise. | will step through, but I just want to
know i f we buy a card fromyou and we plug it in, it
will work, will it not? That is, the nmere fact of our
owner shi p doesn't somehow break the functionality of
t he card?

V5. MANN- STADT:  Your Honor, asked and
answered. He said that it would work.

JUDGE WOODS: | don't think he did. | think
he said it will work with sone conditions.

THE WTNESS: Yes. And | will repeat that it
woul d work with some conditions.

Q Wwell, let ne phrase it directly. The
mere fact that Rhythns owns the card instead of
Amreritech doesn't change in any way its functionality
or ability to operate, is that right?

A Well, | don't want to seem obstinate
here, but when we say ownership, that inplies certain

rights and controls. | amnot sure what you nmean by
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that. But if you nean in t he trivial sense of who
holds title in some way, if it gives themno other
rights other than just title, | suppose it would
certainly work.

Q Wwell, you said you were willing to sell
Rhythnms a line card. Do we also have to sign a
|l icense agreenment with you?

A. The line card of Alcatel in order to
operate has to have software which is downl oaded into
that line card, and we sell to the owners of the
Li tespan systema |icense agreenment to use the
software and to downl oad certain software that
executes on the card. |If you only own the card, | am
not sure what you can do with that card. You have
not hi ng but a card.

Q | amquite aware of that, Dr. Ransom |
want you to -- you said you would sell nme one. Let's
assune that you have done that. You have sold Rhythns
aline card. In order to use that card do | have to
do anything else vis-a-vis Alcatel and vis-a-vis your
intellectual property clains to be able to use that?

Do | have to sign a license agreenent with Al catel ?
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A. Potentially, yes.

Q Let's assune that Rhythnms is willing to
do that. So now | have got a card, | have signed
what ever |icense agreenent you want nme to sign, al
right, can you assune those two things with ne?

A.  And you woul d sign whatever one that |
want you to sign?

Q Wwell, hypothetically speaking, | inmagine
we woul d negotiate a little bit. Assum ng we reach
agreenment on a licensing agreenment that both parties
sign, so | have got a card, | have got an executed
license agreement. Now, is there, given those two
assunptions, is there anything that you can think of
that would preclude that card fromworking if plugged
into a depl oyed Aneritech Litespan systenf

A.  Yes, | can think of things that m ght
prevent it fromworking. |If you had, for instance, no
control over the Litespan systemitself in order to go
in and enable the functions of the card, it certainly
woul dn' t wor k.

Q Al right. If we could somehow convi nce

Areritech to do what you just said, would it work?
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A.  Yes.

Q kay. Al right. Towards the bottom of
page 3 now, above that point it seens to me you are
tal ki ng about what your concerns were as you expressed
them your reasons for getting involved in the case.
That is, you read the I CC order as possibly all ow ng
sonmebody el se to build cards for your systens and the
effect you identified as being negative. Now you are
here on page 3, line 21, you have noved in response to
Question Nunber 3 as follows, "Wuld CLEC ownership of
line cards cause any other problens,” do you see
t hat ?

A, Yes, | do.

Q And here you reiterate the other
manuf acturer's line cards but the next point you get
to is that you say that the channel bank assenblies or
CBAs in a rempte termnal are cabled directly to
cabl e bi nder groups serving individual SAl's, do you
see that?

A, Yes, | do.

Q SAl neans serving area interface, is that

right?
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A. That's correct.

Q And you use that termin your testinony
to nean the cross connect point between what has been
known recently as feeder plant and distribution plant,
is that right?

A. That's correct.

Q Well, let's talk about -- this is what's
comng on as hard wiring, is that right, cabling

directly to cable binder groups serving individua

SAl s?

A Sonetines it's referred to as that.

Q The first point you make here in lines 1
to 3, given this cabling -- let ne back up. 1s what

you are saying here is that if you |look at a card slot
and the copper pairs that serve that card, that one
card slot, your point here is that whatever nunber
there are that serve t hat card slot, all go to the
same SAl ?

A It is true that they all go to the sane
SAl .

Q And that's an engineering choice that the

I LEC woul d nake, is that right?
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A. That feature is part of the design of the
pr oduct .

Q Well, Alcatel does not require its
| icensees to do that, does it?

A. No, we do not.

Q That's an ILEC choice of in their view a
smart way to deploy the copper f acilities that serve
that NGDLC, isn't that right?

A. Alcatel configures its products and sells
certain standard configurations. The description here
of these hard-wired connections is in fact the
standard configuration. So if they would depl oy that
standard configuration, it would work in that way.
Potentially, they could order other kinds of
configurations.

Q | amsorry. M question is not clear. |
don't want to talk about the hard wiring. | want to
tal k about which copper feeder pairs term nate on
whi ch card slots. Do you understand what | am sayi ng?

A.  Yes.

Q And your base assunption and in fact the

base configuration in Aneritech and el sewhere is that,
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take a quad slot, a quad POIS card, you nake those,
right?

A Yes, we do

Q And the standard configuration is a
four -port POTS capable card slot, right?

A. That's correct.

Q And that's four pairs that term nate on
the right side of the card slot, right?

A. That's correct.

Q Now, when those four pairs -- | want you
to trace with nme the wires that cone fromthat card
sl ot going out towards the customer prem ses, okay.
Those go first where, to a protector?

A. That is correct.

Q And then where do they go fromthere?
What's that do?

A. It prevents any harmto the equi pnent
that over voltages such as lightning and just voltages
m ght cause to the equipnment. Al so protects a
craftman that may be working on the equipnent.

Q And that's a comon thing you do when you

bring in copper pairs fromthe outside plant, isn't
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A.  That's correct.

Q Sothe tails fromthe card slot go to the
protector blocks, right?
That's correct.

And it's just a row of protectors, right?

> o >

That's correct.

Q And then what happens? Wat do you | ook
to that same row of protectors -- is that the outside
plant facilities?

A. That's correct.

Q And those are hardware in the sense that
there is no cross connect field; they just cone right
in and are termnated into one of the protectors,
right?

A.  That's correct.

Q You can term nate any copper feeder pair
to any protector technically, can't you?

A. Technically, although we have designed
these so that they are bl ock connectors, and the
standard wiring of feeder cable is to termnate the

vari ous bi nder groups on these bl ock connectors.
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Q What you nean is 25 pairs at a tine,
right?

A.  That's correct.

Q Al right. Just so we are clear, there
is no technical reason that you are aware of why you
couldn't, instead of bringing feeder pairs into the
25-pair connections to the protectors, why you
couldn't bring the feeder pairs into a cross connect
field and fromthere, fromthe opposite side of the
cross connect field do the sane thing you are doing
via hard wiring now, is that right?

A. That is correct.

Q So that's an ILEC choice of howto
configure the copper serving facilities behind your
NGDLC, isn't that right?

A It's nostly correct. It is perhaps nore
correct to note that we sell a cabinetized part of our
systemthat a standard configurati on woul d not have
roomfor such a cross connect. But were it
configured, say, external to our cabinet, then that
woul d certainly be possible.

Q But you don't restrict your licensee's
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use of CEVs or Huts, do you?

A. No, we do not.

Q And don't you have Litespan 2000s and
2012s installed right nowin CEVs and Huts?

A, Yes, we do.

Q And those are larger than the Litespan
2016 cabinet, for exanple?

A.  Yes, they are.

Q And there is space in there for a cross
connect field, right? WelIl, there can be?

A.  There can be.

Q The Litespan 2016, just for the record,
is a cabinet nunber, not a Litespan NGDLC nunber?

A. That is correct.

Q And its maxi mum capacity is nine channe
bank assenblies?

A. That is correct.

Q And you said there is no roomin there
for any significant placenment of anything besides the
normal Iy configured NGDLC in supporting equi pnment,
right?

A.  Yes, they are sonetines referred to as
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shrink w apped cabinets and that we designed it to
exactly fit the equipnment it was housing.

Q And you have a cabinet that has doors on
both sides, right?

A. That's correct.

Q And it has ni ne channel bank assenblies
and the common control assenblies within both of those
two sides accessi bl e?

A. That is its maxi mum capacity.

Q And within that cabinet are also the
splices you tal ked about as well as battery back -up
and so forth?

A. That is correct.

Q And it sits on a concrete pad, right?

A. Typically, yes.

Q But just so we are clear, you wouldn't --
Al catel does not refuse to support a configuration
that woul d have a cross connect field that sat either
within a CEV or Hut if there were space or outside the
Li tespan 2016, does it? You wll support depl oynent
in that configuration?

A, Yes, we will support deploynents i n that
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configuration.

Q So, therefore, aml correct that you
woul d agree that there is no tec hnical reason why
Amreritech Illinois or anybody else nust hard wire
feeder pairs directly into the protector blocks of a
Li tespan 2000 unit?

A. For a newy deployed systemthey would
have t he choi ce of depl oying other configurations.

Q If they wanted to retrofit, they could,
but it would be a service outage, right?

A If by retrofit you are including breaking
the cable and putting in some extra cross connects,
yes, that woul d cause a service outage

Q But it could be done technically,
al though it would involve a service outage, correct?

A.  That's correct.

Q Now, you don't have to cross connect
every -- if you chose to do this, that is to instead
of hard wiring feeder pairs into the protector bl ock
of the Litespan equi pnent, you woul dn't have to cross
connect all the pairs, would you, as you could choose

to cross connect sone of the pairs?
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A.  You could cross connect sone of the
pairs, that's correct.

Q For exanple, you could choose to cross
connect, say, one, two, three or four binder groups of
25 per SAl and |l eave the rest hard wired, right?

A. That is correct.

Q Do you know whet her or not SBC ever
consi dered or eval uated such a partial cross connect
solution in deploying Project Pronto, that is a
sol uti on whi ch woul d have a cross connect field at the
RT either within the CEV Hut or next to the Litespan
cabi net where one, two, three, four binder groups
woul d be cross connected rather than hard wired?

A. | have never heard of any di scussion of
any such configuration.

Q Do you know whet her or not SBC consi dered
or evaluated a full cross connect solution, neaning
all the pairs comng into the RT would be cross
connected at or near the RT?

A. No, | have heard no such discussion

Q | take it then that you woul dn't have

advi sed or assisted SBCin that kind of eval uation?



10

11

12

13

14

15

16

17

18

19

20

21

22

663

A. Let ne perhaps correct ny previous
answer. I n some of the FCC workshops sone of the
I LECs as sone of the CLECs have proposed such a thing.
SBC was present and did speak agai nst that alternate.

Q kay. | appreciate that clarification.
That still wouldn't qualify you in ny mind as advising
or assisting SBC, but | thank you for the
clarification.

Al right. Nowlet's talk about lines 3
to 5 where you tal k about individual card ownership
and what you say are significant inefficiencies, do
you see that?

A, Yes, | do.

Q Dol take your point here to be that if
Rhyt hns owned a line card, if we didn't have -- let's
assune for this question's purpose that all of the
pairs on that card slot are wired to one SAl. That's
the configuration you are nost famliar with, right?

A Yes, it is.

Q Now, right nowam| correct that all of
the card slots in all whatever nunmber of CBA s are

there have the same basic wiring, that is they have
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four pairs on the right side and two pairs on the left
side of the card slot?

A.  Yes, that's correct.

Q So you can plug any card into any channe
bank assenmbly slot, assuming other conditions are
satisfied, that is all the slots support all the c ards
you make?

A. That is correct, in today's
configuration.

Q | understand about heat dissipation and
ADSL, PDFAs, everything else, we will get to that.

But just the basic wiring to the back of the card sl ot
is universal, is that right?

A. In today's system

Q Soif -- and right now, | think,

t hr oughout SBC they are depl oyi ng what are known as
dual ADLU cards, that is two ADSL services per card,
is that right?

A. Wuld you repeat the question?

Q Dual ADLU card?

A. Oh, that part | understood, the first

part.
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Q Two DSL services per card?

A, Back up. | thought you said SBC
t hroughout their service territory.

Q Yes.

A. No, | don't believe that they are
depl oying those in Illinois.

Q Fine. \erever they are depl oying those
in the 13 states, they have been using the dual card,
right?

A. That's correct.

Q And you now have a quad card avail abl e,
is that right?

A. No, we do not.

Q Soon. You will soon have a quad card

avail able, is that right?

A It is part of our so-called -- we wll
have a -- we are devel oping a quad card as part of
Rel ease 11 which is still in devel opnent, and we hope

to soon be able to turn that into customner testing.
And t hen, assum ng the devel opnment and the custoner
testing intervals go well, then that card will be

available. And | hope that is soon.
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Q Now, | rust have m sunderstood. |
t hought that you had al ready sent quad cards to TR
for testing and evaluation, is that not right?

A If we did, they are pre-rel ease versions.
I don't know. We sonetines send for |lab tests of
products before they are finished devel opi ng. That
may be the case here. | don't know.

Q \Wen do you expect the rel ease version of
the cards to be available for client testing?

A. W hope to be able to ship a rel ease
version for the beginning of client testing at the end
of August.

Q And I knowthis will vary sonewhat, but
you have experience in this field I know. Assumi ng
that the testing goes relatively snoothly, give us an
i dea of when, once the card is received for testing,
you woul d expect a conpany |ike SBC to approve for
depl oynent ?

A Wll, it certainly varies and sonetines |
am surprised by howlong. In this case | would
personal |y estimate about four to six nonths.

Q kay. So perhaps by the end of the year
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we m ght expect to have SBC conplete its testing and
approve it for deploynent, these quad car ds, is that
fair?

A, Yes.

Q Well, this is a case that's going to be
in place for longer than that, so let's assune the
quad card is there right now. In fact, that
exacer bates your express concern about spare capacity
inefficiencies, right, noving froma dual to a quad?

A Well, I don't know It potentially could
exacerbate the probl em

Q Wwell, | take your point here to be on
line 3to 5that if we own a card and we only have one
custoner at that SAl, that on a dual card we are
| eavi ng one port unused basically, isn't that your
concern?

A.  Yes, that's part of the concern, yes.

Q And if we have a quad card and we have
one custoner, we |eave three ports unused, right?

A. That's part of the concern, yes.

Q Is that what you mean by what you

characterize as significant inefficiencies?
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A. Partially so.

Q Just in that one sentence?

A.  Just one sentence?

Q  Yeah.

A No, it was only partially so. It was
that problem and then the understanding that | had
that some of the CLECs mght want to install severa
car ds at once.

Q Oh, okay, | understand. That's sonething
that Aneritech would never do, is that what you are
sayi ng?

A. No, but --

Q Install several cards at once?

A Wien Aneritech does it, the cards that
are all installed at once has an inefficiency. That
is correct, all of these inefficiencies are certainly
true when Aneritech installs this. [It's just ny

concern here was when Aneritech and three others

installed it,
i nefficiency.
Q

do you care?

then it's multiplicative inits

Vell, | guess one of ny questions is why

Why does Al catel care whether

or not
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Areritech is being inefficient or CLECs are being
inefficient or they are all being inefficient
toget her? Wy does Al catel care?

A.  The question put for ne was would it
cause problens, and | described one of the problens it
woul d cause. |s your question to ne whether we care?

Q Rght. 1Is that an Alcatel concern or
not? O is that really an Ameritech concern?

A. | would assune that Ameritech and the
CLECs woul d be of concern to additional costs. |
suppose Al catel is always concerned if the depl oynment
cost of one of our systemgoes up, not because our
price goes up, just because the way it's used causes
it to be nmore expensive to our custonmer than with a
supply demand curve, we suppose they would buy fewer.

Q Fewer of themperiod or fewer of them
fromyou?

A. The primary conpetitor to depl oynent of
NGDLC has often been just to | eave the copper pairs in
place. So that would be the nore likely alternative
| suppose if sone manufacturer that | don't know of

has sonet hing that woul dn't have this inefficiency
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characteristic, then | suppose it mght favor themto
us. But as near as | can tell, this would inpact al
manuf acturers equal ly.

Q Okay, fair enough. And if the choice is
not depl oying NGDLC and if SBC has decided as a
busi ness to depl oy Project Pronto, you would have to
stop Project Pronto deploynent as the alternative to
this inefficiency you are identifying, right?

A If it were nore expensive to depl oy our
product, | presune they would deploy less of it. |
don't necessarily presune that they would depl oy zero
of it. It certainly would nmean that Project Pronto
woul d be available to a smaller fraction of custoners.
Whet her this would cause themto stop it altogether
woul d depend upon the total costs and ot her business
factors that they woul d have.

Q Al right. But that concern only is a
real concern if the particular NGLC that you are
exam ni ng has adequate capacity, isn't that fair?
Card slot capacity, | nean.

A. It is principally a problem of running

out of slot capacity at such tine that then that
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systemis filled, because that's a very expensive next
process to then bring in a whole new system and to
wire it in wuld be very expensive. So that would be
the nost expensive when it knocked you over the
capacity of the first system

Q Wwell, when you were in Bell South did you
ever -- were you famliar with the outside plant
depl oynent practices of Bell South for Litespan units?

A.  Sonewhat .

Q Are you famliar with the current outside
pl ant depl oynment practices for SBC?

A.  Sonewhat .

Q Isn't it true that it's normal when you
depl oy an NGDLC system for whatever kind of cards you
plan to put in there to deploy a certain increment to
handl e expected demand say three nonths or even six
nmont hs of cards?

A Yes, it is.

Q And you do that because you can then
assign those cards through the operations support
systens already in place, right? It doesn't require a

truck roll?
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A Yes, it's to avoid the truck roll and
what ever inpact openi ng the cabinet m ght have.

Q Soif SBC follows that conmon practice
and installs six nonths worth of ADLU cards in
Il'linois or elsewhere, isn't it true that for the
first day or week or whatever, there is a | ot of
installed and unused capacity sitting out there idle?

A. That is correct.

Q Is that a bad thing?

A. No, that is good engi neering practice.

Q And would it be a good engineering
practice for a CLECif they are allowed to buy the
line card to do the sanme thing to avoid truck rolls?

A.  Yes, that would be a good practice for
them as wel | .

Q Now, isn't it the case that this kind of
orphaned port is only for the last card installed
until it's fully occupied?

A. | amsorry, | thought you had just gave
in your previous question a situation where it was far
nore than the last card. It was for the next six

mont hs.
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Q I did. You got ne. Fair enough. | want
you to assunme now that people aren't doing that, that
because for whatever reason they are only installing,
for reasons that M. Keown can suggest to us later
they are only installing one card at a tinme. You get
an order, you roll the truck out there, if you have no
spare ports on any cards, assumng the SAl collection,
can you assunme that with ne?

A.  Yes.

Q Isn't that a concern only for kind of the
last card in the row, if you will, because you are
going to have the rest of the cards fully occupied
with, in the case of quad cards, four working ADSL
|'ines?

A, Yes, it would only be a concern for the
card of that type for that operator

Q And, again, assune that we are talking
about the all ports to one SAl configuration for the
sl ot ?

A.  Yes.

Q If you assunme an average of four SAls per

RT, can you assume that with nme?
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A.  Yes.

Q That would rmean a maxi mum of then four
affected card slots per CLEC, right, if they want to
serve all four of the SAls?

A It would affect four card slots, that's
correct.

Q Not 40 or 400, just one per SAl, right?

A.  Under your assunption, yes.

Q kay, thank you. Now, is there any
techni cal reason that you are aware of that two or
three or four CLECs could not share a card? WII it
still work?

A. \Well, under the assunptions that you had
made earlier having to do with the owner of the system
being able to handle all the nmanagenent and so forth
of those and the proper |icensing agreenents so | am
not sure how this works with the contract with Al catel
and so forth, but there is as far as just functioning,
not functioning efficiently or other things, it would
functi on.

Q So Rhythms, Covad, Northpoint -- or | am

sorry, not Northpoint, Sprint or MJ could each occupy
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one appearance on that card technically, couldn't
they?

A. O course. That's what happens when SBC
opens it and provides it as a whol esal e service.

Q kay. Now, do you know whet her or not
SBC eval uated or considered an option that woul d have
or allow CLECs sharing a single line card, a single
ADLU card?

A. No, | know of no information of SBC
havi ng any consi derations of t hat.

Q Soit's fair to say you didn't advise or
assist SBC in any such eval uation?

A. That is correct.

Q Now, onlines 6 to 8 of that page you are
tal ki ng here, you say here that the Litespan ADLU
cards are conbi nation cards supporting both POTS and
ADSL. So if you have this issue we just discussed, it
could affect POIS as well, right?

A. That is correct.

Q There is no real POIS capacity issue
here, is there?

A.  Sorry, can you explain your question?
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Q Wwell, okay. Do you know how many, if

any, how many Litespan systens installed in Illinois

are at or near slot capacity?

A. No,

| do not.

Q Are you aware of any?

A | don't follow that kind of information

no, | don't.

Q You are about to bring out or at |east

you announced a new hi gh density POTS card, haven't

you?

A. That is correct.

How many appearances for a single card is

t hat ?

A. That is a 24 line card.

Q As opposed to four, right?

A.  That is correct, which then exacerbates
the problemof fractional cards, | suppose.

Q O | guess maybe it solves the probl em

If you can install a channel bank that has 24

appear ances per card slot, you can put a whole |ot of

POTS in the sanme channel bank, right?

A. No,

thi s does not change the overal
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capacity. It changes the density of the system It
allows it to be put into smaller areas such as a
col | ocati on space.

Q Well, can you use these 24 -- wll these
use the sanme channel bank assenbly chasses as the
ot her CBAs?

A.  No, they do not.

Q Do they fit in the sanme space?

A. They fit in the sane space.

Q So can you retrofit Litespan 2000 with
quad appearance slots, channel bank assenblies with
quad appearance slots, with these new 24 appear ance
sl ot s?

A. Al catel has developed no retrofit
procedures for that. | don't knowif that could be
done without service interruptions or not.

Q | amnot tal king about service. | am
tal king about will they fit in the sane physical space
as the current CBAs?

A.  Yes, they do.

Q You are tal king about a chassis nounted

on a rack, right?
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A. That's correct.

Q kay. On page 4, lines 9 and 21, just
gl ance at that for ne, please.

A.  Yes.

Q And the context here is you are being
asked do line cards have any functionality of their
own and are they accessible for connection with
another carrier's network. Do you see that?

A Yes, | do

Q \Well, what struck ne about this, Dr.
Ransom is it sounds exactly like Areritech Illinois’
position on t his issue. Exactly like it. D d they
draft this question and answer for you?

A. No, they did not.

Q Did they request that you say these
particul ar words?

A. No, they did not.

Q Dd you read their testinony before you
drafted it?

A. No, | did not.

Q So it's a coincidence then?

A. | have no idea. | suppose it could have
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-- as far as | can tell, | don't recall seeing words
like theirs when I then later read their testinony.

Q kay. | want to establish that ny
di scussion now is going to not be talking about
i nterconnection of two carrier networks for exchange
of traffic, okay?

A Uh-huh.

Q That's one of the -- do you understand
that to be one of the purposes of collocation under
FCC rules, interconnection for exchange of traffic?

A.  Yes, | understand that.

Q And do you understand anot her purpose of
col location to be able to access UNEs?

A. Correct, | do understand that.

Q W are going to | eave the introduction
pi ece aside. W are not tal king about that. Am|
right that there really are a variety of cards
avai l abl e for the Litespan systemincl uding the POTS
cards, four-wire HDSL cards and the |1 SDN VRl cards?

A.  Yes, there are.

Q And each of those cards has sonmewhat

different functionalities, isn't that correct?
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A. That's correct.

Q For exanple, a four-wire HDSL card
supports a 1.5 nmegabit per second symetrical signal,
right?

A. That's correct.

Q And a POTS card supports regular old
voi ce grade POTS service, right?

A Yes, it does.

Q The VRl card supports two 64K | SDN
channel' s, right?

A. And the D

And the D channel, the 16K D channel,
right?

A. That's correct.

Now, so each of those cards have
different functionalities on the card, right?

A.  Yes, they all function differently.

Q And on the ADLU card, we are talking
about for ADSL, that has different functionalities
fromthese cards as well, right?

A. Different fromthe ones you nentioned,

yes.
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Q For exanple, isn't there a splitter on a
daughter card that mates to the ADLU card?

A.  Yes, yes, there is.

Q The splitter's not in the central office
somepl ace or in the field soneplace; it is on that
card, right?

A. That is correct.

Q And isn't there an Alcatel chip set that
does the DSL |ine coding on that card?

A.  Yes, there are.

Q And there is a chip set for each service,
so on a dual card there is two chip sets for each of
the service, one for each of the services, right?

A. That's correct.

Q And when | say line coding, what | nean
is the algorithms that allow higher band wi dth than

voi ce grade to be carried across the copper |oop

facility. 1Is that what you nean?
A | amsorry. Wiere did you see this?
Q I didn't see it in your testinony. | am

asking you about ADSL |line coding. ADSL |Iine coding

is an algorithmthat now uses nore than a voice
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frequency band across copper facilities to be able to
handl e, to create nmore band wi dth than voi ce grade,
isn't that right?

A | wouldn't quite word it in the way that
you said it.

Q | amjust a | awer.

A. Ckay. |If | understand your intent, that
i ndeed the line coding of ADSL makes use of a spectrum
out side of the voice band in order to carry a high
speed data stream

Q Okay. And in doing so it codes and
decodes a signal comng to it fromthe chip set, is
that right?

A. That is right.

Q If you think about the signal coming from
the custoner prenises across the copper to that |ine
card to that chip set, once it does its thing,
what ever that is, what does it then deliver to the
rest of the DLC? That is, is it in the case of ADSL
ATM cel I s or sonething different?

A.  The information which is carried fromthe

ADLUs to the --
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Q Matrix?

A.  The bank control unit, the so-called ABCU
card, that information consists of ATMcells and ot her
control and signaling information.

Q But aml right there is a difference
between ADSL |ine coding on the copper and ATMcel | s
goi ng across an ATMfacility? Let nme nake it nore
clear. There are no packets going fromthe prem ses
across the copper to the NGLC, are there?

A. The termnation point of the nessaging,
the ATM nessages, is not to the NGDLC but, ostensibly,
to sonewhere else in the network.

Q No, I nmean if you think of just the
copper piece fromthe premises to the line card and
the DSL line codi ng i s happening there, that's not
packetized, right? It's spectrumline coded?

A. There is a level that the DMI coding, if
we are going to get into these levels, at a certain
| evel does not specify ATM The ADSL protocol at sone
point specifies ATMcells across that as part of the
ADSL st andar d.

Q kay. So are you saying that there are
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cells, ATMcells, that go between the transceiver at
the custoner premises and the line card? Are those
ATM cel I s?

A Well, it may depend upon what you mean by
the transceivers. The ADSL chip set of Alcatel is ATM
aware. And so it is famliar with ATMcells and the
generation of idle cells and other ATM functionality.

Q Wiat | nean is, | thought you said that
-- we already agreed, | think, that what cones from
the prem ses, if you are |ooking fromthe prem ses
towards the network, what comes out of the back of the
ADSL chip set is ATMcells and then it goes to the
ABCU, right?

A. ATMcells is carried over the information
that conmes out of the back of it. It is nore than
just raw ATM cel | s.

Q Yes. |Is there ATMcells between the
customer prem ses and the ADLU chip set?

A. There are ATMcells carried within the
data streamthat |eads to the custonmer prem ses.
Again, | don't want to be too exacting in ny words,

but if there is some particular point, I want to nmake
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sure that | have made it correctly if there is sone
overal | question.

Q | amsure | amway out of ny depth so |
will just nove on.

A.  Ckay, sorry.

Q Wiat does a DSLAM do?

A. A DSLAMis a generic termnology in the
i ndustry that was di scussed in standards bodies to
define a group of equi pment that would term nate the
data portion of an ADSL |line and then pass -- then
multiplex that data onto a high speed stream further
into the network.

Q So it does this line coding for one
thing, right? It does the |line coding and decodi ng we
tal ked about?

A Yes, it does.

Q And it also multiplexes the signal up to,
what, DS-1, DS-3 or C |evels?

A.  Any of those, any and all.

Q And so aml right that at least the line
codi ng portion of that DSLAM functionality is on the

ADLU card?
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A Yes, part of the ADSL functionality is on
the ADLU card.

Q kay. But what's not on the card is the
mul tiplexing function, is that right?

A.  Yes, and overall control and other
functionality power supplies and everything el se that
goes into nmaki ng a DSLAM

Q | understand. But the line coding itself
is on the chip set on the card, right?

A. That is correct.

Q kay. Now, you see on line 20 at page 4
that you say that the only technically feasible forns
of interconnection are the OCD on one end and at the
other end -- and this is where it is put in bold and
underlined -- beyond the RT at the SAl or at the node,
do you see that?

A Yes, | see that.

Q Gven our discussion just now about --
that's not correct, is it? That is, it's technically
feasible to interconnect at the OCD for sure, that's
how you pick up the ATMcell bit streamat the office,

right?
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A. That's correct.

Q So you agree that you can access that end
of the subloop at the office by putting a port on the
OCD, right, that's how you pick it up?

A.  Yes.

Q Can't you connect to the other end with
either the card in the slot or a cross connect field
placed in the RT? In other words, you don't have to
go out to the SAI, do you, technically?

A. Wll, there may be sone question of you
in this case. The only interconnection that is
provided to other carrier's networks is at those
points. There is certainly no connections to other
carrier's networks provided at any of those other
poi nts that you menti oned.

Q Not currently provided, you nean?

A.  That's correct.

Q It is possible to do it, though, isn't
it, based on our discussion a few nonents ago?

A Well, you will have to then tell ne which
points you are --

Q The cross connect field at the RT.
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A. W said that there was not -- if there
was a cross connect field at the RT, and sone car riers
have done this in sone areas where the RT is close to
an SAl, there is an SAI within the RT, and that again
provi des a potential cross connect point.

Q That's no difference, Dr. Ransom | know
the SAI is a cross connect point. | want to talk
about the SAls that will soon be farther away and the
cross connect field we discussed placed just outside
the RT cabinet or within the CEV Hut. Do you renenber
t hat di scussion?

A, Unh- huh.

Q If you had that configuration, you could
cross connect there too, couldn't you?

A. | was speaking of the Al catel NGDLCs.
Now, if we would design sonething new and different,

i f someone woul d create another cross connect sonehow
bet ween the NGDLC and the SAl in sonme way, | suppose
it kind of looks like a tandem SAl in a sense. And if
you woul d create additional tandem SAls, | suppose
then could you connect at that point as well.

Q | thought what you are saying here --
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isn't what you are saying is the feasible points are
poi nts where you have a binder post, that is the SA
or the nib or maybe the serving termnal, aren't those
what you are tal king about here as being feasible?

A. Yes, | saidthat a feasible point is
where you woul d have some sort of standard
i nterconnection that is well -defined where the signals
nmeet standards that different carriers understand and
could then interconnect at that point.

Q Wwell, this is actually much sinpler then
isn'"t it? Wre you tal king about an SAl that's a
cross connect field with binder posts where you p ut
appearances on the field side, appearances on the | oop
side, and you put junpers across? Isn't that what you
doinan SAI? It's sinple, right?

A. An SAl is a cross connect where one
installs junpers, that's correct.

Q And you do that using binder posts,
right?

A. That's correct.

Q Soif you take that concept, that cross

connect field in the SAl, and you nove it to sit right
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next to the RT and you don't hard wire those feeder
cable pairs into protector blocks, you could pick up
that cross connection there, couldn't you?

A.  One could design a new design other than
the one that we currently deploy that could have those
characteristics.

Q Wen you say we, do you nmean Al catel or
Anmeritech?

A. No, we the industry, could design such
things. This is not an industry standard sol ution
that you descri be.

Q Al right. Now, you think of yourself as

a real engineer, right?

A. | guess | amnot sure what that term
neans.

Q | mean, you are an engineer, right?

A Yes, | am

Q And you have done engineering, |I take it,

for Bell South before you cane to Al catel ?
A. That's correct.
Q | want to talk about a nmetaphor we used

on a previous date. It is a snapshot versus a novie,
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okay?

A Ckay.

Q Do you think that engineers at Al catel
view the world as a snapshot or as a novie?

A. | amafraid you woul d have to define
t hose terns.

M5. MANN- STADT: (bjection, irrelevant.

Q Al right. Well, let me put it this way.
Does Al catel view the tel ecomunications world that it
serves as static?

A. No, it does not.

Does it view it as subject to change ov er
time?

A Yes, it does.

Q Does Alcatel intend to -- has Alcatel in
the past nodified its product and devel oped new
products to address custonmer needs?

A, Yes, we have.

Q Has it done that to make its conpany nore
efficient?

A, Yes, we have.

Q Has it done it to add features and
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functions?

A.  Yes, we have

Q And do you try to communi cate those new
platfornms and features and functions to your
cust oners?

A. Do we advertise this capability to then?
Is that --
Do you tell themabout it in any fashion?

Yes, we do.

o > O

So | take it that when you conmuni cate
with your custoners, let's say it's SBC, let's say
it's SBC-Aneritech, you don't sinply tell them what
the current Litespan systens can do and stop there, is
that right?

A.  That's correct.

Q You tell themwhat it can do and what you
plan to add in ternms of new features, functions and
capabilities, right?

A. That is correct.

Q And you tell them about that as far up in
the future as you have a reasonabl e expectati on of

being able to deliver, right?
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A. Not in all cases.

Q Ckay.

A. It may overhang a current product that we
have for other reasons.

Q | understand. This is the real world of
wanting to sell products, right? It's a fair answer.
For exanple, you tell them about future rel eases of
the system software, don't you?

A, Yes, we do.

Q And you tell t hemwhat features you have
pl anned for those rel eases, don't you?

A.  Yes, we do.

Q And you as chief technologist think in
those terns as a base case, do you not, what's going
to be happeni ng?

A.  Yes.

Q Not what is, not solely what is?

A. Certainly not solely what is.

Q Let's look in your testinony at page 5,
Dr. Ransom And | ook particularly at lines 9 through
11 with me. | amgoing to quote you here. "The

Li tespan systemterm nates the ATM fiber on the system
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on an ATM bank control wunit, ABCU, which provides one
PVP to its associ ated channel bank assenbly CBA " Do
you see that?

A Yes, | do

Q And then you go on to say a horrible
thing that m ght happen if CLECs get hold of a PVP
given that it's only one of those things, right?

A. That's correct.

Q Now, would you consider that to be a
snapshot or a novie of your platforn?

A. | amsorry, did we define these terms?

Q W didn't, but let ne try it this way.
Is that a viewlimted to the current depl oyed
capabilities of your platfornf

A. It is a description of the product that
we have avail abl e.

Q And does it take any account of what you
know and have been involved in that m ght be avail able
in Rel ease 11 of your software on this i ssue?

A. There are additional functionality
provided in Rel ease 11 that can provide sone

addi ti onal PVCs, when that product becones avail abl e
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and tested and accepted and so forth.

Q And did you say, you said PVPs or PVCs?

A PVPs.

Q And we t al ked about the quad cards. Wen
is this itself going to be available for testing by
your client or is it already avail abl e?

A. Well, the product is getting -- is
targeted for being available for customer testing at
the end of August.

Q Same tine as the cards that you will need
a systemto support?

A.  That's correct.

Q So you say you are going to be able to
provi de nore than one. How many nmore than one? How

many nore than one PVPs per CBA will Release 11

support ?
A well, I --
Q Is that a secret?
M5. MANN- STADT: (bj ecti on.
A. | think that may be proprietary

information, but | will be willing to say here that it

is certainly nore than one.



10

11

12

13

14

15

16

17

18

19

20

21

22

696

Q Can we just say on the open record that
it is more than sonme nunber without disclosing the
actual nunber or is that unconfortable for you?

M5. MANN- STADT: W are going to do this on
the closed record. | don't see any purpose in playing
a guessing gane, particularly since our time is short.

MR. BOAEN: No, we don't want to guess. W
want the actual facts in the record, so we will wait
until we get into the closed record.

Q Isn't it correct that Al catel has
di scussed with SBC the provisioning of multiple PVPs
per channel bank assenbly for nmore than a year?

A.  Yes, we have discussed this probably that
Il ong. That woul d be about the planning horizon.

Q | take it that as chief technol ogi st you
try to keep aware of what your conpetitors are doing
in ternms of features and functions?

A | try to.

Q Isn't it correct that AFC has no PVP
limt for its conpetitive product?

A. No, | don't know that information about

AFC.
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Does Al catel also offer ATM devi ces, core

network devices to its custoners?

A, Yes, we do.

Q Do you offer, for exanple, a core ATM
switch?

A, Yes, we do.

VWhat 's the limt on PVPs in your core

switch?

A. | don't know those nunbers off hand.

JUDGE WOODS:  You cl ose to a breaking point?

MR. BOAEN: | have got one nore question on
this line.

Q Again, this seens to nme in conmparing this
with, say, M. Keown's testinony to | ook renmarkably

alike with what M. Keown has said about the currently

depl oyed Al catel systens. Did Areritech draft this

section for you?

A
Q
A

Q

No, they did not.
Did they ask you to say this?
No, they did not.

Did they ask you to address PVP

constraints on your platformin your testimnony?



10

11

12

13

14

15

16

17

18

19

20

21

22

698

A. No, they did not.

M5. MANN- STADT: (bjection, Your Honor. |
can hear that this is going to happen as we go through
the testinony if there is any | anguage that counse
deens simlar. So could I suggest that we ask the
question if there was collaboration with Ameritech on
the testinony and be done with it?

MR BOAEN. Sure.

Q Did you collaborate with Areritech on
your testinony?

A. No, | did not.

Q D d you read any testinony that they had
witten or supplied before witing your testinony?

A. No, | did not.

Q Wwell, howis it that you supply,
conpl etely wi thout know edge of Ameritech's testinony,
howis it that you supply testinmony which | ooked only
at the current capabilities of your platforn? Wy did
you do that?

A. Because the question was asked what woul d
this product do. Because as | understand the order

this is a current capability that they would be
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required to provide that the platformsinply is not
capabl e of doing with any kind of econom c efficiency.
And | thought that was useful information that the
Court mght want to know.

Q Do you think the Court m ght want to know
what you had planned to rel ease two or three nonths
after your testinony?

A. | can't really say, but they may be
interested in future capabilities of our product.

Q kay. Can you tell me why you didn't
i ncl ude what you knew to be a planned rel ease function
whi ch would relieve this problementirely in your
testi mony?

A. Because | thought the question related to
what product that we have available in the market and
not what products we mght have available in the
future

Q And who told you that?

A. No one told ne that.

Q kay. Do you understand this case to be
a case that in effect is permanent, that until the

Conmi ssion revisits this, perhaps never, whatever
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happens here wi |l be what happens?

A. | understand that.

JUDGE WOODS: | think the nore interesting
question is who posed the questions to you?

THE WTNESS: Let's see. | gained these
questions from Jim Qunther who is the head of
governnment affairs for Alcatel.

JUDGE WOODS: He provided the questions to
you?

THE WTNESS: Yes, he did.

JUDGE WOCDS:  You don't know where he got
t hen®?

THE WTNESS: No, | do not.

Q | thought you just wote your testinony,
i ncl udi ng questions and answers. You got a set of
questions that sonebody asked you to wite answers to?

A. In the drafting of the work he provided
help in providing a set of sanple questions for ne to
answer .

Q kay. Wwll, did you say to M. Q@unther
gee, why woul d anyone want to know about the current

capacity when we have got a release ready to go here
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that will do all these things?

A. No, | had no such discussion

Q Wuld it be fair to say this is the only
time you have tal ked about your product w th any
out si de audi ence where you didn't also talk about what
you had planned to release in future rel eases or you
stuck to what the current capabilities were?

A. | don't know that to be true, no.

Q Have you ever just talked to your
customers and tal ked about only the current capacity
and not al so tal ked about the plans for the future?

A. | suppose | have.

Q So just so we are clear, you weren't
trying to | eave the Conm ssion with the inpression
that for the foreseeable future there would be only
one PVP per channel bank, were you?

A. No, no, | was not.

Q And had you been asked the question
differently, that is had you been asked the question
will Alcatel soon be able to support nore than one PVP
per channel bank assenbly, would you have given the

answers you just gave right now?
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A. | would al so have given the information
on our future capability in this area beyond the
avai | abl e product.

MR. BONEN: This might be a good tine to
break, Your Honor.

JUDGE WOODS: Okay, let's take a break

(Wher eupon the hearing was in
a short recess.)

MR, BOVNEN:

Q Dr. Ransom who is the gentleman who is
the governnment affairs personnel that you told me you
had spoke to about your testinony?

A, Ji m @Qunt her.

Q Is his e-mail address
Janes. J. Qunt her @QJSA. Al cat el . conf?

A. | believe so.

Q Do you recall getting an e-mail sent on
or about Thursday, June 7, 2001, concerning your
testinmony in Illinois?

A, \Well, not specifically.

Q AmI| correct that counsel deens this

docunent that | have shown to you before, just now
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before, these questions to be confidential?

MR SHI ELL: Yes.

MR BONEN. W& will have to pursue this on
the cl osed record, Your Honor. It bears on the issue
of how Dr. Ransonis testinony was created.

Q Okay. Still on the open record, let's go
back to your testinmny at page 6, Dr. Ransom your
direct testinony. Here you are addressing sonme of the
guestions that Conm ssioner Squires asked the parties
to address, is that right?

A Yes, it is.

Q You are not a |l awer, are you?

A Ch, no, | amnot.

Q You are higher on the food chain than
that, right? Do you consider yourself to be a
regul atory expert?

A. No, | do not.

Q Wuld that be true as to both the FCC and
the Illinois Comerce Conmi ssion?

A.  That would be correct.

Q Do you nake it a regular practice to read

the FCC s rules on things |ike unbundling and advanced
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servi ces?

A, Yes, | do.

Q Do you recall when you first exam ned the
sections that you cite, 51.319, 51.307(c) and 51 -- |
said 51.319. Was that in conjunction with this
testi nmony?

A. No, | don't believe that was the first
time | sawit.

Q And you talk about the FCC s Merger
Condi ti ons Wai ver Order, do you not?

A, Yes, | do.

Q And when did you first read that?

A. | don't exactly renenber.

Q Was it in conjunction with this
testi nmony?

A. No, it was not.

Q Now, |ooking at the bottom of page 6
line 27, and then continuing to the top of page 7,
lines 1 through 8, here you are tal ki ng about whet her
ADLU cards can or can't be unbundl ed, right?

A. That's correct.

Q And at the very end of that you say a
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network el enent for unbundling consideration then
could be an individual line or circuits supported by
the entire testinony but not individual conponents, is
that right?

A. That's correct.

Q Sol take it fromthat that you will
agree with me that a PVC could be a UNE, although a
line card can't, is that fair?

A. A PVC that connects from one accessi ble
point to another could conceivably be an unbundl ed
element. One that connects fromsone point to sone
inner guts of Alcatel's product would not be a very
sui tabl e UNE.

Q That's a technical engineering term
isn'"t it, the inner guts?

A Yes, sir.

JUDGE WOODS:  You are a doctor, too, huh?

THE W TNESS: Medical term nol ogy.

Q | take it you al so would agree then that
a PVP under the conditions you edified could be a UNE
as wel | ?

A. Under the conditi ons | identified it
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could be a UNE

Q Now, then you address Question 7 and here
the topic you are addressing is can sonebody el se's
cards go into your Litespan DLCs, right? That's a
little colloquial but is that the gist of what you are
sayi ng there?

A Well, there is two question parts having
to do with whether CLECs can partner with Al catel on
getting sone new flavor of DSL devel oped and the ot her
one having to do with industry standards.

Q Ckay. Well, let's talk about the
i ndustry standards part of that question.

A Ckay.

Q | want to kind of take you through a
series of possibilities for systemor conponents and
chat about that with you, all the way froma
proprietary systemto an open systemw th open
speci fications. You know about that basic range of
possibilities in general, right?

A Yes, | do

Q So at one end of that continuum we have a

proprietary systemor a conponent that's nmade only by
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the intellectual property owner, is that right?

A. Perhaps | didn't understand your spectrum
very closely. | would agree these are end points but
there may be nmultipl e di nensions.

Q Well, let ne say that the | east open in
terns of other people being able to nmake things that
work with it or control its devel opnment and growh is
a proprietary system is that fair?

A.  Yes, proprietary is very -- well, the
termproprietary is sonetinmes used in two ways.
Proprietary is sonetines neaning that a single vendor
does it that way. [IBMhas a proprietary technique
they use but it's open, it's known, it's just peculiar
to them But then there are proprietary which is kept
as a trade secret which is a different kind of
proprietary. So which type did you nmean?

Q The Litespan type?

A.  That would be of the latter

Q kay. In other words, you want to make
somet hi ng that you have worked hard on and you want to
keep the benefits of your efforts and you have got

those protected and you don't |et anybody el se just
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use it without at least licensing, is that correct?

A. That's correct.

Q And the Litespan platfornms you depl oy,
you have sold to ILECs for depl oynment, have your |IP
protected, do they not?

A.  Yes, they do.

Q Now, one step away fromthat, | won't say
up or down, but one step away fromthat down a
hori zontal line could be the sanme kind of system but
with certain conponents or functions |licensed by the
I P holder, is that fair?

A. Licensing this proprietary information is
different than non-licensing, and | suppose it's in
that sense | ess closed.

Q Less closed, okay, or nore open, right?

A. O nore open.

Q And, for exanple, you could license other
manuf acturers to nake cards for your Litespan system
right?

A.  Yes, we could |license other manufacturers
to make cards for Litespan.

Q And you do that right now, right?



10

11

12

13

14

15

16

17

18

19

20

21

22

709

A, Yes, we do.

Q Now, one step further down the |line could
be what's known as plug conpatibility, right? You
coul d have a systemor a conponent which conplies with
a non-proprietarial specification?

A.  That would be different than the first
two, yes. And nore open

Q And nore open. And can you think about
PCs, can you think of anything that would conply with
that kind of spot on the nmarket?

A.  You are thinking of personal computers?

Q Yes, can you think of anything that's
like that?

A. | presunme you are referring to the ISA
bus or PCl bus of an |IBM conpati bl e conputer

Q It did occur to you, this is the bus
that's hooked up to card slots where you can put PC
cards in there of various types, right?

A.  That's correct.

Q And that's the nost open of all three of
those you are tal ki ng about, right?

A. It is the nost open of those we have
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tal ked about .

Q Al right. And you can put -- in an |ISA
bus you can put any I SA conpliant card in a slot with
these, right?

A. You can plug it in. Wether it works is
a question.

Q kay. Isn't there a large -- sticking
with the PC world chronology, isn't there a |large
variety of card types that fit in the ISA conpliant PC
card slot?

A.  Yes, there are.

Q For exanple, you have sound cards, video
cards, nodem cards, ethernet cards, and DSL cards,
right?

M5. MANN- STADT: | amgoing to object, Your
Honor. W are not presenting a witness who is an
expert in PCs and it certainly is not relevant. |If
counsel is trying to get to a point related to
Litespan, | would appreciate it. | just don't think
this is relevant.

MR BOMEN:. | amentitled to exam ne by

anal ogy, Your Honor.
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JUDGE WOODS: | think so, too. Go ahead.

Q Do you recall the question?

A No, | don't.

Q There is a large variety of card types,

i ncl udi ng sound cards, video cards, nodem cards,
ethernet cards, and even DSL cards for PCs, right?

A. There are -- yes, there are a w de
variety of such cards.

Q And for each such type of card in nmany
cases there are nmany manufacturers or vendors of a
card, right?

A. That is correct.

Q Andis it fair to say that in that world
of multiple vendor, nmultiple card types, that you have
seen over the past ten years rapid innovation and the
| owering of prices?

A.  Yes.

Q But in the Litespan platform Al catel
controls the features, functions and prices, does it
not ?

A, Yes, we did.

Q Soin all cases, whether it's a CLEC or
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product offers, is that right, if we want to buy a
Li tespan pl atf orn®?

A.  You have to conme to Al catel or in sone
cases to conpanies for which Alcatel has a license
arrangenent for certain cards.

Q kay. For example, can you just tell
who do you have current |icense agreenents with for
card manuf acture for the Litespan unit?

M5. MANN- STADT: | amgoing to object. |
believe that's proprietary information.

A. No, it's not. Al catel announced that
ADTRAN, for instance --

JUDGE WOODS: W I I you spell that, please?

A A-DT-R AN Corporation builds HDSL
cards for Al catel.

Q Wi else? ADC?

A.  ADC we have a simlar arrangenent.

Q Do you have any l|icensees of HDSL four
quad cards?

A, Yes, we do.

Q \Who are they?
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A. | believe ADTRAN again. | don't know of
t he ot hers.

Q How about Paragain (sp)?

A. Paragain has a -- we do have a |license
arrangenent with Paragain. | forget which card it
was.

Q And what about a conpany called Tol
G ade? Do you have one with thenf

A. | believe we do, but | amnot certain.

Q What kind of cards do they supply to you?
Do you license themto supply?

A | don't know.

Q But beyond the licensing, you have to go
to Alcatel, right?

A.  That's correct.

Q And even with the licensees, they have to
conmply with whatever requirenents you place upon them
in your |icense agreenments, right?

A Well, we would have to enter into a
mutual |icense agreenent with the conpanies involved.

Q And | take it that you, via those

agreenments, enforce whatever conditions you deem
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appropriate for the manufacturers of those conmponents?

A Yes, we do

Q So doesn't that nake you in some sense
t he gat ekeeper, technol ogy gat ekeeper, for the
Li tespan pl atforn®

A. | amnot sure of the term W certainly
protect our intellectual property, and we do not allow
others to use it except under agreenents that we nake
wi th these conpani es.

Q kay. Wll, aren't you the gatekeeper
for, for exanple, systemthrough-put of your Litespan
product ?

A.  Wuld you pl ease define gatekeeper so
know what you nean by that?

Q The point at which a decision is nmade to
al | ow sonmet hi ng to happen or not.

A.  Yes, we have decision authority on --
well, you asked in the case of through-put, if I
renmenber your question. W are certainly responsible
for the overall through-put, and we try to nake
decisions that try to maintain that in sone way or

inmprove it for our product.



10

11

12

13

14

15

16

17

18

19

20

21

22

715

Q Aren't you al so the gatekeeper, as we
defined the term for the technol ogy depl oyed such as
time division multiplexing or ATMin the case of
Li tespan pl atf or n®?

A.  If | understand your question correctly,
Al catel controls the features of Alcatel's products.

Q kay. Does that include in the ATM sense
the quality of service types that are offered such as
unspecified bit rate or constant bit rate or outage?

A.  Yes, those feature functionalities are
features of our products that we control

Q Sois it fair to say that with respect to
capaci ties, capabilities, features and functions on
the Litespan 2000 and 2012 platform you make those
deci sions? Alcatel nakes those decisions?

A.  Yes, Al catel makes the decisions of what
functions go into the Litespan.

Q Does Alcatel currently own the factories
that make the Litespan 2000 and 2012 products?

A | don't knowif we do or not. W do have
a nunber of contract fabrication plants that we use

for various of our products. | don't knowif we use
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themor not for this one.

Q Does Alcatel own the factories that nake
the ADLU cards?

A.  Sane answer.

Q Do you know whether or not the factories
that make the Litespan platformand the cards, if
Al catel does own them are part of the recently
announced plan to sell off the fabrication capacity of
Al catel ?

A. No, | do not.

Q Wwll, if you do own themright now and
you do sell themoff, | take it that you would do so
only under the assurance that your standards inside
Al catel could be maintai ned by anot her manufacturer,
is that fair?

A That's fair.

Q Now, if you look on page 9, line 13
through 18, here you are discussing how you decide to
make a particular kind of line card avail able, do you
see that?

A, Yes, | do.

Q And you say it's a business decision. Do
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you see that?

A.  That's correct.

Q Based on our recent discussion, that is
Al catel's decision, is that right?

A. That's correct.

Q Isn't it possible -- that is, could
Al catel work with SBC only and not other ILECs to
devel op a new feature or function for, say, an ADLU
card?

A, You nean could I? Make sure | understand
the context of your question. What do you nean by
wor ki ng with them excl usively?

Q Well, what | nmean is could SBC cone to
you and say | want the ADLU card to do somet hi ng
different or above and beyond what it does in a base
configuration, and I will work with you to devel op
that functionality?

A Well, they could -- | amnot sure what
work with us would nean in that sense, but surely they
could give us their requirenments and so forth to do
some functionality that they desire.

Q And that has happened in the past, right?
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They have given you functionality docunents,
speci fications that you have responded to and built
products to support?

A, Yes.

Q That could happen again with a card type
or a card functionality, is that fair?

A Yes, it could.

Q Could Alcatel work in the same fashion
with Rhythns?

A, Yes, we could.

Q Now, you don't require your |licensees,
under what ever arrangenents you have in place with
them to use all of the card types that are available
and supported by Alcatel, do you? It's up to then?

A.  Make sure | understand the question, you
said do we require soneone, one of our custoners, to
use all of the various cards avail able when they buy a
product ?

Q Uh-huh, yes.

A. No, we do not.

Q So, for example, if soneone didn't want

to buy ISDN, you wouldn't say, well, you can have the
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Litespan but only if you use the | SDN feature?

A. That's correct. W do not.

Q And you aren't currently requiring your
licensees to use the ADSL functionality of the
Li tespan, are you?

A. The ADSL, no, we can't require our
customers to do anything of the sort.

Q And then if you think of the features and
functions of a card, a particular kind of card, you
don't require your licensees to use every feature or
function of a card that mght be avail able, do you?

A. That is correct. W do not.

Q So it would be their option, it would be
your custonmer's option, first of all to deploy a
particular card type, is that fair?

A That's fair.

Q And it would be your custonmer's option to
enable or not any particular feature of an individua
card type, is that fair?

A That's fair.

Q Wen you say you woul d | ook at such

factors as volume of demand and so forth on line 14,
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what does that nmean? Does that nean that if SBC asks
you for sonething and prom ses you a mllion cards,
that you are nore likely to do that for themthan if
Rhyt hnms asked you to do it for ten thousand cards,
ot her things being equal ?

A Well, of course, we don't make a decision
to develop a card based on what one custoner woul d
buy. We sumthe total demand across our customner base
and potential custoner base as one of the factors in
determ ning whether we build a card. So we woul dn't
necessarily say that a customer who is buying nore who
requests a feature would, therefore, get that and
anot her one woul d not, because of other factor s and
ot her custoners.

Q Rght. But isn't it fair, isn't it just
a function of the marketplace that, other things being
equal, if you commt to buying nore cards, you get
more attention, shall we say, nmore results?

A.  Yes, that would be fair.

Q kay. |If you look at page 10 in response
to Question 8, | think | understand your answer on

this point but I want to nmake sure because you are
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doing this in response to Conmi ssioner Squires
question here. Are you agreeing in this, in your
response at line 19 through 26 in response to Part A,
are you agreeing that we can access PVCs and PVPs at
t he OCD?

A.  Yes, | amsaying that.

Q Now, you go on in response to Part B at
the bottom of the page where you are tal ki ng about the
interfaces, the OCD interface and so forth, next page
you tal k about daisy-chaining to the same OC3-c, do
you see that?

A, Yes, | do.

Q What you don't talk about is what | think
your conpany supports which is a dual LAMBDA wave
di vision mul tipl exer.

JUDGE WOODS:  Dual ?

MR. BOAEN: Dual LAMBDA, L-A-MB-D-A two
wave | ength sol ution

Q Don't you support a two wave | ength
solution for the Litespan platforn®

A, Yes, we do.

Q And that runs at 1310 and 1550
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nanoneters, is that right?

A.  Yes, those are the wave | engths.

Q Now, on lines 9 through 12 you are
t al ki ng about undai sy-chai ni ng channel bank
assenblies, right?

A.  Yes.

Q Wen you tal k about a shelf unit, you
mean a channel bank assenmbly, right?

A.  Yes.

Q And by doing so you can get one OC3-c per
channel bank assenbly, is that right?

A.  For the data, high speed data portion?

Q Yeah. That is you support that
configuration?

A, Yes, we do.

Q You also, can you not, roll up an OC3-c
into a Litespan 2012 transport system as one of the
four OC3s that go fromthe RT to the central office?

A. That's correct. W can carry the OC3
within the OCl12 facility going to the 2012.

Q And doesn't that systemrequire at | east

one OC3 that's TDM enabl ed and the other three can be
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ei ther TDM or ATM?

A. That's correct.

Q kay. In reply on page 2, you have
di scovered nore problens with card ownership at the
bottom of the page?

A | seem -- the nore | think about it, the
more | worry about it.

Q You nentioned at the bottom of the page
systemwarranty service where the differing owners of
a system may have purchased different |evels of
support from Al catel, do you see that?

A, Yes, | do.

Q Wwell, I just want to tal k about a card.
If | buy a card fromyou and there i s sonethi ng wong
with the card, can | sinply instruct Ameritech to pull
out the defective card and put a good one in, and then
deal with you on the warranty separately?

A Well, 1 don't know what arrangenments you
woul d have with Ameritech, so | can't speak to that,
that portion. But if you own a card and through
however, whatever neans you have you have deter m ned

it to be bad and have obtained that card and sent it
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to us for warranty, repair or for anything el se
according to our repair procedures, we would certainly
execute on that.

Q kay. In other words, it's between
Rhyt hms and Al catel, the warranty issue is just
Rhyt hns and Al catel, it is not Ameritech, right?

A. That is correct.

Q kay. Then we nove into another danger
of this and that's the upgrade bl ocking fear you have
here, right?

A.  Yes.

Q You are saying that we ought to be able
to block the upgrades to a feature platformthat you
want to sell to them because we own t he |ine cards,
right?

A.  Yes.

Q Wwell, maybe | amwong. | thought
Al catel worked really hard to try to nake sure that
its products, its upgrades, were always backwards
compatible. Dd 1l get that wong?

A. It may depend on what is upgrade. There

is occasionally that Ford wants you to trade in your
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old car and get a new one.
Q Fair enough

A. And there may be in this case sonebody

who owns one of the tires of that car who doesn't want

it upgraded.

Q kay. | can understand your point when
it cones to a conplete platformshift. That's the
point you are trying to make here?

A Yes, when it's tine, we try to roll the
pl atfornms occasional ly.

Q (ccasionally, yes, | understand that.
But within a platfor mwhile it's still alive, don't
you try to maintain backward conpatibility with your
upgr ade?

A.  Yes.

Q And isn't alot of the upgrade work on
the Litespan actually done via software downl oads?

A. Sone of it is done through that
mechani sm

Q So when you say a future generation
product, you mean a new platform right?

A Yes.
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Q What if CLECs agreed not to bl ock
upgrades to generation products? Wuld that satisfy
your concerns expressed here?

A. You nean, if Aneritech decides to upgrade
their platformwhich obsoletes all the cards owned by
the CLECs and they say you can do that at will, then
that woul d not be a problem

Q Rght. Their cards are obsol ete, our
cards are obsolete. It would be a new platform You
woul d be okay with that?

A.  The particular issue that | had nentioned
here was with regard to a single owner blocking it.

If they had sonme contractual way of assuring that they
could never do that, that they would accept having
their cards -- having them obsol eted because the

i ncunmbent decided to change out their product, if they
woul d enter into such agreenents, then that woul d
allay that particul ar problem

Q Okay. | amtrying to pick themoff as |
see them here. GCkay. At the bottom of page 3 you are
addressing M. Watson's testinony where he said that

your Litespan product actually has not caught up with
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standard industry practice because it supported only a
limted nunber of QS classes. Do you see that here,
bott om of page 3?

A Oh, | see, yes

And your answer is at the top of page 4,
right?

A Uh-huh.

And what you are saying here is -- |
mean, the reality is you bought Litespan from DSC
right?

No, we bought DSC.
You bought DSC in 1998?

That woul d have been, | believe, 1999.

o »>» O »

'99#. And one of their products was
Li tespan, right?

A. That is correct.

Q So you basically bought a conpany that
had an existing product, right?

A.  That's correct.

Q And I think you say here that it was
designed to replace copper feeder plant, right?

A. That is correct.
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Q It wasn't designed to support packetized
networ k topol ogy, was it?

A. Not when it was initially designed.

Q So you are trying to upgrade this
non- packeti zed platformso it will do that, right?

A. That's correct.

Q And you can't do that all at once, right?
O you could but you have chosen not to? | n other
words, you can't turn what really was a circuit swtch
device into a packet switch device overnight?

A Well, | don't know that that's our goal
SO.

Q Ckay. Well, let nme get at it this way.
You can't add full ATM functionality to what started
out to be a circuit switch device overnight?

A.  No ATM product does ever y ATM vari ati on
anyone's ever cone up with. They always support some
subset they believe is best for the market. W have
chosen the initial broadband upgrade of this product
to add those functionalities which seened to be nost
needed that we could do as quickly as possi bl e.

Q Okay. And as a result you chose to
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support the unspecified bit rate quality of service
class first, is that right?

A.  That's correct.

Q And that's used primarily or principally
for internet access, is that fair?

A. That's correct.

Q Now, did you ask any CLECs what they
wanted in ternms of functionality as you nove froma
circuit switch platformto an ATM-based and
circuit-based switch platforn?

A \Vell, we market Litespan to a nunber of
CLECs including some of those involved in this
particul ar hearing, and we certainly listen to them
and they have their own needs as well.

Q Actually, ny question was did you ask
t hem what they wanted?

A.  Yes, although, again, in the narrow
question of level of ATM -- perhaps we asked them what
they wanted without being so narrowy specific as to
say a specific ATMservice class, so forth. W asked
what they wanted in general.

Q Wwell, did you tell CLECs that your
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initial offering would be unspecified bit rate
priority roll out of that functionality?

A, Yes, we did.

Q How did you do that?

A. Howdid we tell then®

Q Yeah. Do you have sone ki nd of
scrutinized way that you do that with your CLEC
custoners?

A.  Yes, we have a sales force that addresses
specifically the CLEC nmarket and are charged wth
trying to sell Litespan and other Alcatel products to
that market. The sales force is responsible to cal
on those custonmers to tell themof the features of our
products, to try to see if these products can neet
their need, and also to give us feedback to the extent
it doesn't neet their needs so that we can evolve a
product to neet that target. The CLEC target was
viewed by Alcatel to be a critical market for us

Q So | take fromyour answer that you val ue
CLEC input and you are taking account of that as you
modi fy your product going forward, is that fair?

A. That's very correct.
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Q Wiat was the occasion of the driver for
the addition of the constant bit rate QS class? Wy
did you do that? Wy did you add that next?

A. W added it because we thought that
voi ce-over DSL m ght devel op as a strong product and
that may be a useful capability to address that
servi ce.

Q Okay. And | take it fromthat answer
that you believe that of the ATM quality of service
cl asses that CBRs are the nost -- the one that best
aligns with voice service?

A. It's the nost fundanmental. It supports
t hat service and many others, others perhaps nore
narrow y focused.

Q Now, does your platformnow support CBRs
with Rel ease 10.2?

A Yes, it does.

Q And is there a 96 kilobit per PVC limt
on a CBR QoS cl ass?

A. Not that | know of.

Q Is there any limt, any apriority limt,

on the size of a CBR that your system supports?
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A The limt that we have is in total
aggregation of the traffic onto internal buses and
internal links in order to achieve quality of service
on the other services of the system

Q So what is that limt? Wat's the CBR
size limt?

A Well, it all depends. | suppose if this
is one-way or two-way CBR channels, if this is
two-way, then typically it is the upstreamchannel. |
suppose the biggest bottleneck is the certain interna
buses, which | shouldn't nention in open because this
woul dn't be public, that has certain bandwidth limts
toit, but I amwlling to specify that it's much
greater than the nunber that you quote

Q | amshocked to hear that, Doctor. | was
goi ng to ask you about what's your bandwidth limt.
That's confidential?

A, Yes.

Q W wll get that in the closed record in
a mnute. Well, can you give nme a bigger than a
breadbox nunber. Can you say that the working limt

on a CBR PVC is 100 megabits?
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A. | would say that the limts are such that
as not -- would not typically constrain a si ngle ADSL
line but could constrain a card with multiple ADSL
l'i nes.

Q Fair enough. Well, the limt of -- ADSL
is asymmetrical, right?

A. That's right.

Q And what's the highest upstreambit rate
that your chip sets support in Litespan?

A. It can support as much as 800 kilobits
per second.

Q So the upstream PVC could be a CBR that's
that size, right?

A Yes. If there is no other traffic on the
system one could set up such a channel

Q And the downstreamis not, it's limts
are nuch higher than that in terns of through -put?

A. That's correct.

Q So the constraining force is always going
to be the upstream bandw dth, right, on ADSL?

A. If you are setting a symetric

connection, it would be.
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Q Yes. Al right. Wuld you fund the
support of additional PVC QS cl asses beyond --

A. | amsorry, what was the question?

Q \Wen do you pl an to add ot her QoS cl asses
such as variable bit rate, real time, non-real time?

V5. MANN- STADT: To the extent that that's
public.

A. To the extent that that' s public, it is
not in the Release 11. It would not have those
capabilities. And the capabilities for the rel ease
beyond that is a subject of still internal decisions
that have not been nade

Q Fair enough. Can you at |east say that
you are considering those other QS cl asses for
possi bl e future rel ease?

A.  That's correct.

Q GOkay. Now, aml right that Al catel as
Al catel doesn't really care if something is a UNE or
not ?

A. No, that would not be correct.

Q. You do care?

A Yes.
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Q Wiy do you care?

A.  For any nunber of reasons. | f a UNEis
defined in such a way that would potentially expose
Al catel proprietary information, then we woul d care
about such a UNE being defined. [If it is such that
our product cannot function correctly and support that
UNE, we would certainly care a |lot.

Q kay. | guess | will address those one
at atine. |If you have proper protection for your
intellectual property via licensing agreenents for a
UNE, is that concern resol ved?

A. | don't understand. A UNE, as
understand it, represents functionality that a CLEC
can obtain froman ILEC. So the edges of that UNE is
the edge between the CLEC and the ILEC. And if that
edge is the mddle of Alcatel proprietary information
and it is nandated as sone sort of industry standard
of some kind, | don't understand the protection of our
intellectual property or even how that can properly
function, because it's a fluid sort of thing subject
to continual change.

Q I didn't nmention industry standards in ny
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question. Do you nmean to assunme that away so you can
answer ?

A.  Yes, UNEs as | have seen themin the FCC
orders have al ways been at industry standard
interfaces. | have never seen one which ends at a
proprietary interface of some particul ar vendor

Q Do you understand the UNE concept to be
in part that you take themas you find themas a CLEC?

A. | don't understand that.

Q You take the network components as they
are offered or provided by the ILEC, you can't demand
changes to those, is that part of your understandi ng
of UNEs?

A. | don't know the details of that. | know
how they are currently planned. Whether you can
demand changes to sonme UNE pl atform or sonet hing,
cannot say.

Q \What's the UNE pl atforn?

A. That's a termnology | have heard | ately.
I amnot exactly sure of the nmeaning of that except
that | understand that it is a UNE for which there is

certain capabilities provided by the ILEC which is
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more dynam c, guess, than sonme static definition of
one. Perhaps you can giver ne a better definition. |
don't know t hat.

Q Well, but I can't testify so.

A Ch, | amsorry.

Q. | amasking for your understandi ng
because you say don't nmake ny card a UNE. So you nust
have some presunption about what that nmeans, what it
means to be a UNE

A Yes. What it neans to be a UNE, as
understand it, is that a CLEC can obtain a certain
functionality froman |ILEC and use that functionality
then as part of other functionality that that CLEC c an
provide. So on one hand the CLEC i s providing
functionality thensel ves and neeting the |ILEC at sone
poi nt where the | LEC provides functionality for sone
other portion of an end run service.

Q kay. But aml right that as far as you
are concerned SBC i s depl oying your Litespan platform
in what you view as a standard configuration?

A, Yes.

Q No changes fromwhat you woul d expect to
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see and what you woul d advise your clients in terns of
depl oynent, right?

A.  That's correct.

Q And then in response to M. Starkey on
page 5 and 6, on the top you have di scussed about the
hard wi ring of the feeder plant into the back plane of
the card, the card slot. Do you see that at 5 and 67

A. | amsorry, where is this on?

Q The questions starts on page 5; the
answer continues onto page 6.

A, Yes, | see that.

Q On page 6, lines 11 through 14, we tal ked
about this and you talk about it here, the possibility
of addi ng cross connect fields at the RT. Then you
say it wouldn't address already installed systens in
Illinois. Do you see that?

A, Yes, | do.

Q Actually, you say it wouldn't address
already installed systens. For the foreseeable
future, it could constitute the vast proportion of
NGDLC systens in Illinois, is that correct?

A Yes.
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Q Wwell, | thought that Aneritech had
suspended depl oynent of Project Pronto, isn't that
your under st andi ng?

A.  That's ny under st andi ng.

Q They weren't done with the RTs, were
they, when they did that, do you know?

A.  No, they had not done with the RTs.

Q So for those RTs that they had planned to
depl oy but have not yet, they could install this cross
connect solution going forward, right?

A. That's what | stated here.

MR BOMEN.  Your Honor, | think that
completes ny -- actually, hang on a mnute. W have
gone through the exhibits that | had passed to
Litespan -- | amsorry, Al catel yesterday, and they
have renoved the confidentiality of several of those.

I thought | would do those in the open record and then
go into the closed record and do the cl osed ones.

JUDGE WOODS:  That's fine with ne.

MR. BOAEN:  Your Honor, | amgoing to
distribute and ask you to mark a Litespan docunent

entitled Litespan 2000 and 2012 ADSL, SBC CLEC
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Meeting, Dallas, Texas, July 27, 2000. 1It's about 16

pages long. It's a slide presentation. | ask you to
mark that as Rhythnms -- | won't get this right.
JUDGE WOODS: | know. | like to see you

struggle. This is the only pleasure | get all day.
MR BOAEN | will try. Rhythns Ransom
Rehearing Cross Exhibit 1, did | get that right?
JUDGE WOODS:  Darn, now | have got to find
sonmething el se to type this.
MR BOAEN. I'Il get it wong. Don't worry.
(Wher eupon Rhyt hms Reheari ng
Ransom Cross Exhibit 1 was
mar ked for purposes of
identification as of this
date.)
Q ay. Do you have that, Dr. Ransonf
A, Yes, | do.
Q Can you tell us basically what this
docunent is?
A It is slides that were used in a
presentation by Alcatel to a neeting that evidently

i nvol ved CLECs and SBC. | did not attend this
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meet i ng.

Q Wio would normally give these kind of
presentations? Soneone |ike Darrell Mansur, soneone
like that?

A.  Possibly.

Q And what's the purpose of these kinds of
present ati ons?

A. | suppose so that the CLEC community is
famliar with sone of the capabilities of Litespan.

Q Okay. And so this is one of the ways,
besi des using the account nanager avenue you tal ked
about, that you would make CLECs aware at |east in
SBC s region of what you are offering and what you
have planned, isn't that fair?

A, That's fair.

Q Could you | ook back with me at page or at
Slide 14? The title of the slide is Rel ease 11
Candi dat e Features?

A.  Yes.

Q Now, the date on this is July 27 of |ast
year, right?

A. That's right.



10

11

12

13

14

15

16

17

18

19

20

21

22

Q

742

So that was a ways back in your

devel opnent cycle, right?

A

Q

That's correct.

And that was before you settled on all

of the features of Release 11, is that fair? O was

it you were pretty set at that point?

A

| believe that the features in Rel ease 11

evol ved since that tine. | amsure we had a

particul ar candi date set.

Q

cards, right,

A

O > O

t here?

> o >

Q
vari ant that

downst r ean??

Well, you see on the list here the quad
the quad ADLU cards?

Ri ght .

That's still going to be an 11?

That's correct.

Do you see the Glite functionality

Yes, | do.

WIl that be part of 117

Yes, it will.

And just for the record is that an ADSL

islimted to 1.5 negabits just like the
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That is correct.

And does not require a splitter at the

cust omer prem ses?

A

Q

megabi ts per

syst enf?

That is correct.

And then you see a TDM- based HDSL 27?
That's correct.

And that's two-wire HDSL running at 1.544
second netrical ?

That's correct.

And is the AMS, that is your managenent

Yes, it is.

And here again we see that 24 |ine POTS

card high capacity channel bank, is that right ?

A
Q
to be in the
A
Q
Candi dat es, "

A

Q

Yes.

Al the ones | nentioned are still going
11, right?

That's correct.

Now, the next page s ays "Future Rel ease
do you see those?

Yes, | do.

Slide 15. The first one is Litespan
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i ntegrated VoDSL, VOATM gateway, is that correct?

A.  That's correct.

Q That means voice-over DSL and voi ce-over
ATM is that right?

A That's correct.

Q Is that still on the slate for possible
future rel ease?

A. One could always do it.

Q You can do it now?

A. | nean we could start a devel opnent of
such a feature.

Q Okay. But is that part of Release 12's
list of features?

A.  OQbvi ously, whatever is in Release 12 is
proprietary to Alcatel at this point. But I wll say
that it is not resolved within Alcatel at this point.
But in the closed, if you are interested, | could t el
you whet her that seenms a likely feature or not.

Q | amputting an orange tab on that one.

M5. MANN- STADT: M ght | suggest that before
we go through each of these line by line and find out

they are features that need to be addressed in the
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cl osed session, that we find out from the witness if
that is the case for all of themand then we coul d not
be duplicative here in the testinony.

MR BOWAEN:. Sure.

JUDGE WOODS:  Yep.

Q Can you tal k about any of these in the
public record?

M5. MANN- STADT: As to whether they are going
to be included in Rel ease 12.

A. | cannot say on the public record as to
whet her these will be features of Rel ease 12 or not.

Q Can you say for any of these whether they
are under active consideration for some unspecified
rel ease?

M5. MANN- STADT: | amgoing to object as
vague. W need to know what active consideration
means.

MR. BOAEN: That neans you are looking at it.

JUDGE WOODS: | think that's the sane
question over again. The question is, are any of them
not under -- have any of them been rejected as a

possibility?
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THE WTNESS: For the next rel ease?

MR. BONEN: No, for any rel ease.

THE WTNESS: We woul d never reject forever

MR. BONEN: Let me distribute and ask you to
mar k, Your Honor, the next docunent, also a public
docunent, entitled Litespan System Rel ease 10.1 as
Rhyt hms Ransom Rehearing Cross Exhi bit Number 2
That's a ni ne-page docunent.

(Wher eupon Rhyt hms Reheari ng
Ransom Cross Exhibit 2 was
mar ked for purposes of
identification as of this
date.)

Q Do you have that?

A Yes, | do.

Q | have several of these docunents, these
rel eases and white papers and so forth. How do you
distribute these kinds of docunments to your clients
and potential clients?

A. W would have the sales force typically
deliver those to the custoner. W also nmake them

avail able in sonme cases on our web site, that woul d be
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avail able to them

Q

Ckay. This one harks back to February of

2000 for Rel ease 10.1, correct?

A

Q
A

Q

Yes, it does.
Can you turn back to page 6 of 9, please?
Ckay.

And at the top of the page you are

tal king there about the software features including

CBR and UBR PVCs, right?

A

Q

Yes.

And just look at that first paragraph

You have got a statenment that each ADSL facility, does

that nean a card?

o >» O >

A

No, it does not.

VWhat's the facility you refer to there?
A line that extends to the customer.

So the copper facility?

No, the capability is that Litespan

provides to a single custoner.

Q

Oh, | see, okay. Wiatever the serving

facility mght be, you can have that many PVCs per

customer, right?
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A. That's correct.

Q And that's one CBR and three UBRs, right?

A.  That's correct.

Q And you see the indications there of VPI
and VCl ?

A.  Yes.

Q Is that virtual path identifier and
virtual cable identifier?

A Yes, it is.

Q And what does that nean? Wat are VPIs
and VCl s?

A. They are an ATMterm nol ogy that refers
to essentially connection, although in this case it is
a virtual connection between one point and the other.
In the devel opment of ATMit was thought that to be
able to set up a group of these connections, these
i ndi vi dual connections, mght be called the virtua
channels. But to be able to have a essentially a
trunk group set up between t wo points and then within
that trunk group one could set up and tear down
i ndi vidual virtual channels w thout having to go

through intervening switches which may only then | ook
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at the virtual path and not have to care about the
i ndi vidual virtual channels.

Q And what's the rel ationship between say a
VPl and a VP? Is it one to one? |Is there one
identifier per path?

A. At a given point in the matter those
nunbers change as they pass through sw tches and nmap
through certainly tables.

Q But at each point it's one to one for
VPIs and VPs and VCl's and VCs, right?

A. That's correct.

Q Now, what this shows is that you were
supporting -- | think this is what this shows. As of
February of 2000 you were supporting CBR is that
fair?

A.  February of 2000, let's see, this is a
software rel ease. Mist have been done -- | don't
recall when we issued Release 10.1 to the field. |
suppose it must have been around the sane tine we
i ssued the software release information. So it would
suggest, yes, that that's true.

Q kay. Do you know when SBC- Ameritech
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Il1linois nade available to CLECs the CBR functionality
that you made available to themin February of 20007
A. No, | do not.
Q Now, |look down with ne at the broadband

platform pl ease?

A.  Yes.

Q Do you see a reference to BRS?
A.  Yes.

Q \Wat's BRS?

A

It is asmall digital |oop carrier
extension that would be close to the custoner and
woul d support broadband services as well as neural band
services but in a small nodule that would be close to
t he custoner.

Q And that's part of -- you can use that
with the Litespan 2000 platform is that right?

A. No, you cannot.

Q That's a separate platforn?

A No, it's not a platformat all.

Q | amusing the wong words. Wat are the
right words?

A. Abandoned product.
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JUDGE WOODS: History.

Q | amgoing to abandon this line of cross
t hen.

V5. MANN- STADT: Let's do nore of that.

MR. BOAEN: Let me pass around and ask Your
Honor to mark as Rhyt hnms Reheari ng Ransom Cross
Exhibit 3 a document entitled Multiservice DLC/ DSLAM
for VoDSL, Wite Paper. |It's eight pages |ong.

(Wher eupon Rhyt hms Reheari ng
Ransom Cross Exhibit 3 was
mar ked for purposes of
identification as of this
date.)

Q Do you have that, Dr. Ranson?

TA. Yes, | do.

Q Wiat's a Wite Paper? Wat do you use a
VWi te Paper for?

A A VWiite Paper is a termwe use for a
docunent that brings certain concepts, discussions of
certain concepts, which we then distribute to
custonmers to |l et them know what our thinking is in

sone areas.
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Q kay. And this is one of those kinds of
docunents, is this not?

A.  That's correct.

Q And it's about -- VoDSL neans voi ce-over
DSL, is that right?

A. That's correct.

Q Look down, please, at page 1, paragraph
nunber 2. It says VoDSL As A Service, on page 1
there. Do we have the sane docunent, | hope?

A. Oh, yes, | see that.

Q Second paragraph, second sentence says, |
am quoti ng here, "The ATM Forum has standardi zed this
service and it is known as Loop Emul ati on Service
(LES)." Do you see that?

A, Yes, | do.

Q Wiat's the ATM Forunf

A. It is sonetines called a quasi -standard
organi zation. It's a group of compani es that get
together to develop interoperability specifications.

Q And what is the neaning of -- when the
ATM Forum st andar di zes sonething as you are testifying

to here, what does that nean?
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A Wll, that is actually very bad
term nol ogy, because the ATM For mum has no
standardi zation authority. They can come up with
speci fications, but they are not a standard
devel opnent organi zation

Q But it's not ny terny it's your term
am quoting from your docunent. Wat does this
docunent mean when it says the ATM Forum has
st andar di zed?

A | was criticizing the witer here. But
what they neant was that the ATM Forum had i ssued
speci fications of a service known as Loop Emul ation
Servi ce.

Q kay, fair enough. But t hat is a
necessary point before you can build stuff to neet the
spec, right? If you want to have standardized -- if
you want to have specification conpliant equi pnent?

A. If you want to have interoperability
bet ween suppliers on a broad basis, then an
agreed-upon public specification is needed.

Q Okay. And that's what you are talking

about here, right?
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Yes.

And that was as of April 2000, right?

> o >

That's correct.

Q And you are telling the world that this
has happened and then you say in the next paragraph --
when | say you, | nean Alcatel, not Dr. Ransom -- but
Al catel says VoDSL can support up to 16 derived POTS
per DSL line (plus the baseband POIS itself), do you
see that?

A. | see that.

Q And do you know what the bandw dth per
derived POTS line -- | amsorry, what the bandwidth is
assunmed there for this derived POTS |ine? Sixteen
derived circuits of what kilobit size?

A. Typically, the conpanies that produce
products that support 16 POTS |ines such as copper
line, they support 32 kilobit PCMfor voice.

Q Al right. And so when you say 16,
that's using, | take it, the upstream capacity of the
ADSL |ine?

A. That's correct.

Q And do you know how many -- that's done
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via PVCs, right?

A. It can be done with PVCs.

Q How else can it be done?

A. It could be done with -- | amsorry, you
said PVCs? Yes, it is typically done with PVCs, that
is correct, according to these specifications.

Q \What does your platformsupport? Does it
support these 16 derived POIS per DSL |ine?

A. Qur platform that is the Litespan
platform that is agnostic to such services. It
doesn't particularly know about voice-over DSL.

Q You are one layer down in the stack
right?

A.  Yes.

Q Al you care about is you are getting
sonmebody a certain anmount of bandwi dth they can use
however they want to, right?

A. That's correct.

Q So do you know whether -- strike that.
Do you know the size of the CBR PVC that SBC is
of fering right now to people outside of Illinois?

A. | don't recall exactly. It was under 100
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kilobits, as I recall.

Q Does 96 sound correct to you?

A.  That sounds correct.

Q And that's not the upstreamlimt of the
ADSL bandwi dth, is it?

A. No, that is not.

MR. BONEN: Ckay. Al right. Let ne
distribute and ask Your Honor to mark the next
document in order. This is a document called -- it's
a Wite Paper again called the New Wrld Access
Network and the Role of the New Wrld Digital Loop
Carrier. And that will be marked as Rhythns Rehearing
Ransom Cross Exhibit Nunmber 4. 1It's 14 pages | ong.

(Wher eupon Rhyt hms Reheari ng
Ransom Cross Exhibit 4 was
mar ked for purposes of
identification as of this
date.)

Q Do you have that, Dr. Ranson?

A, Yes, | do.

Q Now, is New Wrld as opposed to the Next

Ceneration, is that kind of an Al catel service market
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trademark kind of designation?

A Yes, it is.

Q Could you turn to page 5 of that, please?
Let me just ask you nore generally, is this docunent
trying to indicate the overall direction that Al catel
is considering for taking its NGDLC pl atforn®

A.  Yes.

Q And on page 5 do you see the references
to an ATM passive optical network or APON, A-P-O N?

A Yes, | do.

Q And you see that a Litespan node can
provi de access via a nunber of ways including an APON?

A. | see that.

Q Is that done in part or wil | be done in
part via the Litespan 2000 pl atfornf

A | will rmake the decision at this point
not to go -- put it in the other proprietary part of
our neeting. This referred to a capability that we
wer e consi dering devel opment on, what was called the
broadband fi ber bank part of Litespan that is in the
same hone in the sky with the DRS.

Q Ckay. Fair enough. This is Septenber of
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99, isn't it?

A Yes, it is.

Q Look at page 7 with ne, please. 1 take
it that if you ook with nme at the m ddl e paragraph
this starts, let nme read that to you, I amquoting the
paper here, "The nmass market DSL is the foundation for
the all digital network of tomorrow. By using packet
technol ogies the digital |oop allows an al nost
unlimted range of services with alimtation only
being in the inmagination of the provider. Today
Litespan is the nost flexible and feature-rich engine
inthe single platformfor voice and data. Wth mass
mar ket DSL avail abl e, val ue-added services such as
virtual lines or voice-over DSL can be offered in
addition to the basic high speed internet access, VPN
stream ng audi o and vi deo, interactive broadband,
e-conmmerce and yet to be defi ned applications.” Do
you see that?

A, Yes, | do.

Q Is that still good? Is that still your
Vi si on?

A Yes, it is.
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Q And the next paragraph is the broadband
renote access server still part of the path forward?

A Yes, it is.

Q It says it resides in the access network.
Where exactly does it reside in the access network?

A. | would dispute whether it resides in the
access network.

Q It's your docunment, Dr. Ransom

A.  But the broadband RAS which has simlar
functions to products provided by Redback (sp) and
others tend to reside in the |ocal exchange carrier's
network. And so if one divides the network as access
and core, then you would say that it resides in the
access. But it is not sonething that one depl oys
between the central office and a custoner |ocation

Q That was ny question. It is not in the
loop plant; it is sonewhere in the old interoffice
paradi gn and plant, right, sonewhere beyond the
central office?

A. It is beyond the central office.

Q Let ne pass around and ask Your Honor to

mark as Rhyt hnms Rehearing Ransom Cr oss Exhi bit Nunber
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5 a docunent that consists of six pages titled the
Al catel Access Partnering Program It actually had a
l'icensing agreement that went with this, but that's
confidential so | have got to mark them separately.
(Wher eupon Rhyt hms Reheari ng
Ransom Cross Exhibit 5 was
mar ked for purposes of
identification as of this
date.)
Do you have t hat, Dr. Ransonf

A, Yes, | do.

Q Is this additional detail about the
program you have been descri bi ng where, anongst other
things, you will license the manuf acture of your line
cards to other manufacturers?

A.  Yes.

Q If you look at the fifth page into the
exhibit, do you see a subset there called Al catel
Access Licensing Progranf

A, Yes, | do.

Q And there you see the current conpanies,

i ncl udi ng ADC, Adtran, Tollgrade and Westwave?
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A. That's correct.

Q W didn't nention Westwave. Wiat do they
do for you?

A. Westwave was a conpany that was forned
out of some Al catel enployees for which this was -- |
amsorry, they were formed out of DSC enpl oyees soon
before the acquisition and are building a product
called the V-switch. Al catel indirectly through then
the acquisition of DSC owns a small share of the
West wave product. They are buil di ng sonet hi ng which
woul d be called a Next CGeneration Network Repl acenent
of the dass 5 switch. So they are buil ding what
woul d be considered a Cass 5 switch.

Q And V-switch nmeans virtual switch?

A. | don't know that they have a nane for
t hat .

Q Is it acircuit switch device or a packet
switch device?

A. It is a packet switch device.

Q kay. Designed to replace current |LEC
classified circuit switches, is that what you sai d?

A Yes.
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Q Let ne pass around the next exhibit and
ask Your Honor to mark the docunment that carries the
|l ogo Al catel Access Partnering Programcalled The
Br oadband Tel evi sion Solution. And that's ten pages
I ong, and ask you to mark that as Rhythnms Reheari ng
Ransom Cross Exhibit Number 6. Is ny nunbering stil
right, Your Honor? Ckay.

(Wher eupon Rhyt hnms Rehearing
Ransom Cross Exhibit 6 was
mar ked for purposes of
identification as of this
date.)

Do you have that, Dr. Ranson?

A, Yes, | do.

Q Al right. Here you are talking about,
take it, broadband television, right?

A Yes, | am

Q And is that supposed to be delivered over
ADSL? It might help to | ook at the second page.

A.  Yes.

Q Look at the sentence that says, "The

br oadband TV sol ution was an end-to-end system for
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delivering video on demand and broadcast video over
ADSL" ?

A.  Yes, this says for video.

Q Is this the sane ADSL |lines we are
tal ki ng about the Litespan supporting in the
| i neshari ng context?

A Yes, it is.

Q And Alcatel is partnering with iMgicTV,
NnCUBE, that's the letter N, all caps CUBE, and O acl e,
is that all right to do this?

A. That's correct.

Q And this is still a current initiative?
This is dated May 2000, is this still current?

A Yes, it is.

Q When do you expect to have a product or
do you have a product now?

A WVell, it's not clear what capabilities
beyond what's already available in Litespan is needed,
al t hough there are the other parts of the partners.
And | don't knowif we have -- | don't know of an
agreed upon date for this. W have denonstrated this

at Supercomthis year as a denpnstration.
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Q How nmuch downstream band width is
required?

A Let's see. | don't know for sure. W
actual ly have several agreenents with sone video
providers and they vary fromhalf a negabit up to
per haps several negabits, three negabits.

Q Ckay. But you are tal king about
broadcast quality video, somewhere in that range?

A.  Yes.

Q Using what, conpression algorithnms to get
the quality?

A, Yes.

Q ADSL was designed for the sane kind of
video only it took six megabits downstream right?

A. The initial ADSL devel opnent was for one
and a half nmegabits of video distribution as depl oyed
inthe trials by Bell Atlantic.

MR. BONEN: Ckay. | think, Your Honor, that
conpl etes the open record di scussion that | have of
the witness. |If you would close the record, | would
appreciate it.

JUDGE WOODS: Instruct the court reporter to
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close the public record to open the in canera
proceedi ngs. Ask anyone who has not signed a
confidentiality agreement with Alcatel to pl ease
vacate the prem ses, if they would, please.

V5. MANN- STADT:  Your Honor, there are two
attorneys who sought to sign the confidentiality
agreenment and they were not requesters of the data
request and we have not gotten the go ahead from
Alcatel to do that. So although |I know they want to
be present, we just don't have approval of that right
now.

JUDGE WOODS: Wl |, upon receipt of that,
they will certainly have the opportunity to review the
in canera transcript, and I think that should do it.

MR. DUNN:  When can we expect that?

M5. MANN- STADT: | woul d hope soon. W have
counsel here but we haven't -- we don't have any
approval. | nean, it is a late date to ask to sign a

confidentiality agreenment when the data requests have
been out there for awhile.
MR DUNN: | amnot asking to see the

docunent. | amonly asking to see the in canera
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transcripts and the exhibits and not the full universe

M5. MANN- STADT: W are not trying to be
uncooperative, but we can't do that w thout approva
fromthe clients. And Dr. Ransomis not the one that
can give that.

(Whereupon at this point the
parties agreed the

pr oceedi ngs woul d be

consi dered proprietary and
are contained in the separate

in canera transcript.)
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